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The following terms are used in this Annual Report on Form 10-K unless otherwise noted or indicated by the context:

“ASC” means Accounting Standards Codification.

“ASU” means Accounting Standards Update.

“Average Revenue per Daily Active User” or “ARPDAU” means (i) the total revenue in a given period, (ii) divided by the number of days in that
period, (iii) divided by the average Daily Active Users during that period.

“Average Revenue per Paying User” or “ARPPU” means (i) the total revenue derived from the purchase of in-game virtual items in a given
period, (ii) divided by the number of days in that period, (iii) divided by the average DPUs during the period.

“Credit Agreement” means our Credit Agreement, dated as of December 10, 2019, by and among us, the lenders party thereto and UBS AG,
Stamford Branch (as successor in interest to Credit Suisse AG, Cayman Islands Branch), as administrative agent and collateral agent and the other parties
thereto, as amended, which includes the Credit Facilities, consisting of the Revolving Credit Facility and the Term Loan.

“Credit Facilities” means our Revolving Credit Facility and Term Loan, each pursuant to the Credit Agreement.

“Daily Active Users” or “DAUs” means the number of individuals who played one of our games during a particular day on a particular platform.
Under this metric, an individual who plays two different games on the same day is counted as two DAUs. Similarly, an individual who plays the same
game on two different platforms (e.g., web and mobile) or on two different social networks on the same day would be counted as two Daily Active Users.
Average Daily Active Users for a particular period is the average of the DAUs for each day during that period.

“Daily Payer Conversion” means (i) the total number of Daily Paying Users, (ii) divided by the number of Daily Active Users on a particular day.
Average Daily Payer Conversion for a particular period is the average of the Daily Payer Conversion rates for each day during that period.

“Daily Paying Users” or “DPUs” means the number of individuals who purchased, with real world currency, virtual currency or items in any of
our games on a particular day. Under this metric, an individual who makes a purchase of virtual currency or items in two different games on the same day is
counted as two DPUs. Similarly, an individual who makes a purchase of virtual currency or items in any of our games on two different platforms (e.g., web
and mobile) or on two different social networks on the same day could be counted as two Daily Paying Users. Average Daily Paying Users for a particular
period is the average of the DPUs for each day during that period.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.

“GAAP” means accounting principles generally accepted in the United States.

“GDPR” means the General Data Protection Regulation.

“Giant” means Giant Investment Co., Ltd.

“Monthly Active Users” or “MAUs” means the number of individuals who played one of our games during a calendar month on a particular
platform. Under this metric, an individual who plays two different games in the same calendar month is counted as two MAUs. Similarly, an individual
who plays the same game on two different platforms (e.g., web and mobile) or on two different social networks during the same month would be counted as
two Monthly Active Users. Average Monthly Active Users for a particular period is the average of the MAUs for each month during that period.

“Nasdaq” means the Nasdaq Global Select Market.
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“Notes” means our $600.0 million aggregate principal amount of our 4.250% senior notes due 2029 pursuant to an indenture dated March 11,
2021.

“Playtika,” the “Company,” “we,” “us” and “our” mean Playtika Holding Corp. and its subsidiaries.

“Playtika Holding UK” means Playtika Holding UK II Limited, a company formed under the laws of England and Wales, and a wholly owned
subsidiary of Alpha Frontier Limited, a company formed under the laws of the Cayman Islands.

“Revolving Credit Facility” means our $600.0 million senior secured revolving credit facility pursuant to the Credit Agreement.

“SEC” means the Securities and Exchange Commission.

“SOFR” means the Secured Overnight Financing Rate.

“Term Loan” means our $1,900.0 million senior secured first lien term loan pursuant to the Credit Agreement.
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CAUTIONARY NOTE ABOUT FORWARD LOOKING STATEMENTS

This Annual Report on Form 10-K, including the documents incorporated by reference, contains or may contain forward-looking statements within the
meaning of the Private Securities Litigation Reform Act of 1995 and Section 21E of the Exchange Act. All statements other than statements of historical
facts contained in this annual report, including statements regarding our business strategy, plans and our objectives for future operations, are forward-
looking statements. Further, statements that include words such as "anticipate," "believe," "continue," "could," "estimate," "expect," "future," "intend,"
"intent," "may," "might," "potential," "present," "preserve," "project," "pursue," "should," "will," or "would," or the negative of these words or other words
or expressions of similar meaning may identify forward-looking statements.

We have based these forward-looking statements largely on our current expectations and projections about future events and trends that we believe may
affect our financial condition, results of operations, business strategy, short-term and long-term business operations and objectives, and financial needs. The
achievement or success of the matters covered by such forward-looking statements involves significant risks, uncertainties and assumptions, including, but
not limited to, the important factors discussed in Part I, Item 1A, “Risk Factors” in this Annual Report on Form 10-K. Moreover, we operate in a very
competitive and rapidly changing environment and industry. As a result, it is not possible for our management to assess the impact of all factors on our
business or the extent to which any factor, or combination of factors, may cause actual results to differ materially from those contained in any forward-
looking statements we may make. In light of these risks, uncertainties and assumptions, the forward-looking statements discussed in this Annual Report on
Form 10-K, including the documents incorporated by reference, may not occur and actual results could differ materially and adversely from those
anticipated, predicted or implied in the forward-looking statements.

Important factors that could cause actual results to differ materially from estimates or projections contained in the forward-looking statements include
without limitation:

• actions of our majority shareholder or other third parties that influence us;
• our reliance on third-party platforms, such as the iOS App Store, Facebook, and Google Play Store, to distribute our games and collect

revenues, and the risk that such platforms may adversely change their policies;
• our reliance on a limited number of games to generate the majority of our revenue;
• our reliance on a small percentage of total users to generate a majority of our revenue;
• our free-to-play business model, and the value of virtual items sold in our games, is highly dependent on how we manage the game

revenues and pricing models;
• our inability to refinance our revolving credit facility which is set to expire in March 2026 or otherwise obtain additional financing, in

each case, on favorable terms or at all;
• our inability to identify acquisition targets that fit our strategy or complete acquisitions and integrate any acquired businesses successfully

or realize the anticipated benefits of such acquisitions could limit our growth, disrupt our plans and operations or impact the amount of
capital allocated to mergers and acquisitions;

• our ability to compete in a highly competitive industry with low barriers to entry;
• our ability to retain existing players, attract new players and increase the monetization of our player base;
• we have significant indebtedness and are subject to the obligations and restrictive covenants under our debt instruments;
• the impact of the COVID-19 pandemic or other health epidemics on our business and the economy as a whole;
• the impact of an economic recession or periods of increased inflation, and any reductions to household spending on the types of

discretionary entertainment we offer;
• our controlled company status;
• legal or regulatory restrictions or proceedings could adversely impact our business and limit the growth of our operations;
• risks related to our international operations and ownership, including our significant operations in Israel, and Ukraine and the fact that our

controlling stockholder is a Chinese-owned company;
• geopolitical events, such as the Wars in Israel and Ukraine;
• our reliance on key personnel;
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• market conditions or other factors affecting the payment of dividends, including the decision whether or not to pay a dividend;
• uncertainties regarding the amount and timing of repurchases under our stock repurchase program;
• security breaches or other disruptions could compromise our information or our players’ information and expose us to liability; and
• our inability to protect our intellectual property and proprietary information could adversely impact our business.

In addition, statements about the impact of the Wars in Israel and Ukraine are subject to the risks that hostilities may escalate and expand and that the actual
impact may differ, possibly materially, from what is currently expected. Additional factors that may cause future events and actual results, financial or
otherwise, to differ, potentially materially, from those discussed in or implied by the forward-looking statements include the risks and uncertainties
discussed in the sections entitled “Business”, “Risk Factors” and “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” in this Annual Report on Form 10-K. Although we believe that the expectations reflected in the forward-looking statements are reasonable, we
cannot guarantee that the future results, levels of activity, performance or events and circumstances reflected in the forward-looking statements will be
achieved or occur, and reported results should not be considered as an indication of future performance. Given these risks and uncertainties, readers are
cautioned not to place undue reliance on such forward-looking statements.

The forward-looking statements speak only as of the date they are made. Except as required by law, we undertake no obligation to update any forward-
looking statements for any reason to conform these statements to actual results or to changes in our expectations.
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PART I

As used in this Annual Report on Form 10-K, unless the context suggests otherwise, the terms “Playtika,” the “Company,” “we,” “our,” and “us” mean
Playtika Holding Corp. and its subsidiaries.

ITEM 1.     BUSINESS

Overview

Our mission is to entertain the world through infinite ways to play.

We are one of the world’s leading operators of mobile games creating fun, innovative experiences that entertain and engage our users. We have built best-
in-class live game operations services and a proprietary technology platform to support our portfolio of games which enable us to drive strong user
engagement and monetization. Our games are free-to-play, and we are experts in providing novel, curated in-game content and offers to our users, at
optimal points in their game journeys. Our players love our games because they are fun, creative, engaging, and kept fresh through a release of new
features that are customized for different player segments. As a result, we have retained paying users over long periods of time.

We have primarily grown our game portfolio through acquisitions. In certain acquisitions, we seek to enhance the scale and profitability of those games by
leveraging our live operations services. By leveraging these operations, our game studios can dedicate a greater portion of their time to creating innovative
content, features, and experiences for players. In other acquisitions, studios operate largely independently of these centralized functions, at least initially.

We have a powerful combination of scale and free cash flow. In the year ended December 31, 2024, we generated $2,549.3 million in revenues, net income
of $162.2 million and $757.7 million in Credit Adjusted EBITDA, representing a net income margin of 6.4%, and a Credit Adjusted EBITDA margin of
29.7%.

We were founded in Israel in 2010, when we released our first game, Slotomania, which remains the second largest game in our portfolio based on
revenues as of December 31, 2024. On January 15, 2021, we became a publicly traded company with our common stock traded on the Nasdaq Global
Select Market under the ticker symbol “PLTK.”

Our Core Strengths

Portfolio of sustainable, top grossing games with a loyal user base

Our strategy is to focus on a portfolio of games that we believe have the potential for high revenues and longevity that we can continue to grow through our
live operations expertise. Our goal is to create games that are highly engaging and foster social connection among our players. We build long-term,
sustainable games by employing a combination of creative and technical staff that includes storytellers, coders, artists, and data-scientists.

We are experts in live operations

We run best-in-class live operations for our games, which drive the successful engagement and monetization of our users. Through our live operations, we
actively manage and enhance players’ in-game experiences by analyzing individual gameplay and designing game experiences suited to user preferences.
By delivering content, offers, and features to users at the right times during their gameplay, we drive paying user conversion, continued monetization, and
long-term paying user retention. We provide our game studios with various technical functionalities and live operations services that help to enable our
games to run at scale and rapidly incorporate the latest available functional enhancements.
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Our financial discipline drives our success and provides us greater flexibility to deploy capital

Our attractive margin profile is driven by our ability to retain paying users over the long term, our ownership of substantially all of the intellectual property
used in our mobile games, and financial discipline. This results in a superior margin profile and cash flow that we can use to reinvest in acquisitions and
our business.

Founder-led management team with longstanding tenure at Playtika

We are led by our visionary co-founder, Robert Antokol, who has managed Playtika since inception, transforming the Company from a small games
business, through numerous acquisitions and steady organic growth, to become one of the largest mobile games platforms in the world. Further, most of our
senior management team has been working with us in various capacities for a significant part of the Company’s history. Recently we restructured our
management team to, among other things, remove the chief revenue officer position bringing the studios directly under the management of our chief
executive officer, Mr. Antokol. While we have had significant changes and certain departures from our executive team in the past year, we believe that the
overall makeup of our executive management team balances stability in our culture while embracing agility and a stronger than ever focus on strategic
execution.

Successful track record of pursuing value accretive acquisitions

Our acquisition strategy is generally focused on identifying and acquiring games with broad appeal and scalable leadership potential in their genres. We
maintain a highly disciplined approach to acquisitions and have a proven history of making acquisitions at attractive prices and achieving meaningful
synergies.

Data-driven performance marketing capabilities drive our high-ROI user acquisition

Our performance marketing capabilities focus on cost-effectively acquiring users. Previously we leveraged a centralized marketing team to achieve
efficiencies across our portfolio of games. However, with the recent restructuring of our management team, we have adopted a custom-tailored approach to
marketing with certain studios having largely independent marketing functions that are better able to deploy strategies that are most effective for the
particular studio. Our user acquisition strategy is centered on a payback period methodology and we optimize spend between the acquisition of new users
and the reactivation of inactive players. Our Daily Payer Conversion increased from 3.6% in the year ended December 31, 2023, to 3.8% in the year ended
December 31, 2024, and our ARPDAU increased from $0.81 in the year ended December 31, 2023, to $0.86 in the year ended December 31, 2024. In
addition, our average DPUs remains at 0.31 million in both the years ended December 31, 2023 and 2024.

Our Live Operations Services

Since our founding, we have developed most of the core technical functionality and services that form the backbone to support our games. We have built
these core technical functions and services, and created a scalable, proprietary technology platform that enhances our live operations services. Our platform
is powered by Machine Learning Platform and artificial intelligence (“AI”) engines for various use-cases in marketing, games operations and monetization.

Our technology platform includes:

• Digital Studio suite, which is being developed to use digital and AI technologies to optimize marketing, game operations and monetization,
including generative AI models for efficient art processes and for our customer support and VIP processes;

• Meta-games and monetization events, including tournaments, challenges, and missions;
• Payment systems, including payment page optimization tools used for direct-to-consumer and Playtika Webstore transactions;
• Loyalty programs;
• User identity capabilities to enable user registration with our games and across Playtika’s portfolio;
• Data analytics infrastructure, including business intelligence, simulation, and modelling frameworks and dashboards;
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• Tailored user data, including segmentation and grouping, enabling customizable content curation;
• Social gaming infrastructure, including multiplayer game services, match-making algorithms, clans, and intra-game social networking; and
• Customer service, monitoring, disaster recovery, alerts, and security.

One of our core strengths lies in our ability to generate assets that maintain the distinct style and character fidelity of each individual game in our portfolio.
Our efforts have involved automating the process of generating creative content for features and promos using state-of-the-art generative AI models. We
also utilize generative AI on VIP and Customer Support domains, where our agents will receive suggestions and recommendations based on Large
Language Models integrated into their work platform.

There are also a number of additional services we provide to studios, based on their game’s needs and strategies, including:

• Digital Studio: A developing suite of advanced and easy to use tools to maximize efficiency and designed to enhance revenue by personalizing the
player experience;

• Player Journey: Proprietary software that allows game operators to create and deploy personalized game content in real-time without extensive
software development;

• Campaign Manager: Suite of tools and systems enabling outbound communication with players (push notifications, email, SMS, social networks,
etc.);

• Marketing Suite: Enhanced data-driven tools for managing user acquisition and retargeting campaigns, based on Lifetime Value predictions and
budget allocation recommendations models driven by AI, reducing operation time and increasing efficiency; operates ad-monetization activities by
managing automatic and manual auctions and bids;

• AB Boost: An end-to-end system for planning, executing, an analyzing experiments for AB testing, offers automation and optimization using
statistical calculations and AI recommendations;

• Artificial Intelligence / Machine Learning: Software and algorithms to support artificial intelligence and machine learning models to enhance and
supplement traditional data analytics;

• Customer Service: Additional tools and software for customer relationship management, account management, and customer service activities;
and

• Back Office Services Software (BOSS): Complete suite of back-office support software that helps manage day-to-day game operations and
configurations in one place.

Our live operations services are constantly evolving as our culture of innovation and optimization allows us to share and implement improvements across
our portfolio of games and game studios. Our proprietary technology allows us to analyze data across the full user lifecycle—from user acquisition,
through monetization and retention—helping our studios make smarter decisions related to player engagement and monetization. We are able to use our
scale to gain significant insight into the operations of our games and refine and implement effective strategies with respect to feature innovation, content
cadence, loyalty rewards, game economies, and player segmentation.

Feature Development

We strive to create features and player experiences that optimize player engagement, intended to result in increased conversion and monetization. We are
focused on continuing to implement and enhance features that keep games fresh and increase user engagement, including awarding in-game virtual items,
providing engaging new game themes, motifs, challenges and in-game missions, as well as in-game chat and messaging capabilities. We serve these
features to our users based on their preferences and the optimal timing during each player’s gameplay. Depending on the circumstances, this could mean
increasing or decreasing the amount of new features for our players.

Our Acquisitions Strategy

We maintain a highly disciplined approach to acquisitions and have a proven history of acquiring games and game studios at attractive prices and driving
incremental stockholder value from those games. Over the past 13 years, we have successfully acquired a number of mobile games and studios, including
SuperPlay (2024), InnPlay Studios (2023), Youda Games (2023), JustPlay (2022), Reworks (2021), Seriously (2019), Supertreat (2019), Wooga (2018),
Jelly Button (2017), House of Fun (2014), World Series of Poker (2013) and Bingo Blitz (2012).
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Generally, our strategy involves identifying potential acquisition targets that fall into one of five categories:

• Newly developed or underperforming games with a proven game concept in our core genres to facilitate improvement in engagement,
monetization, and retention;

• Established games in our core genres, to increase the trajectory of the games;
• New types of business models within mobile games as well as new genres of games within in-app purchase mobile games;
• Businesses and applications that enable us to further leverage our existing technology and capabilities to offer live-ops and monetization solutions

to game developers; or
• Acquisitions of fast growing games in established genres that will enhance our growth profile.

In some acquisitions, we deploy our live operations services to enhance, where possible, the existing live operations capabilities and seek to integrate them
into our technical infrastructure. Our geographic diversity allows us to integrate acquisition targets, especially studios located in Europe near our other
studios and our headquarters in Israel. We consider acquisitions as a pivotal strategy for increasing our mobile game offerings and enhancing the diversity
and strength of our portfolio.

As we continue to expand our portfolio through the acquisition of additional studios and the development of new games, we expect to incur increased
operating expenses associated with games that are still in the early stages of their lifecycle. These games typically generate revenue at lower operating
margins, which may dilute our overall operating margins during the period of development and ramp-up.

Marketing and Player Lifecycle Management

Over our history, we have gained significant expertise in acquiring new users, converting users to payers, retaining active users, and re-engaging inactive
users. Our success stems from a deep and nuanced understanding of the key aspects of data-based marketing strategies applicable to our industry, including
how to measure successful user acquisition as it relates to mobile games, where to allocate marketing spend, how to optimize media buying budgets, and
how to design ads that attract users who are likely to install and play our games.

We develop tailored monetization and retention strategies for different parts of our users’ lifecycles, including before they become paying users, after they
become paying users, and for users who become inactive. We operate a centralized marketing team that performs key functions like media buying on behalf
of our various studios. We have also made acquisitions to bring certain marketing capabilities in house to increase our effectiveness.

Payback period-oriented approach to user acquisition

Our disciplined user acquisition strategy is centered on a payback period approach, which focuses on user monetization efforts that recoups our marketing
spend during a reasonable timeframe. We focus on efficiently acquiring users that can be active for long periods of time. We acquire users from more than
40 different sources, including mobile ad networks, search and social networks.

Re-targeting

We use re-targeting campaigns to reactivate our inactive users. We have made significant investments in our measurement and re-targeting capabilities, and
intend to continue to focus on these capabilities, particularly as many of our games were released several years ago. We leverage these investments to
create personalized retargeting campaigns to re-engage former users. Our attractive margin profile is driven by our ability to retain paying users over the
long term, our ownership of substantially all of the intellectual property used in our mobile games, and financial discipline. This results in a superior
margin profile and cash flow that we can use to reinvest in acquisitions and our business.
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Our Portfolio of Games

Our portfolio includes 27 games, 14 of which we actively manage and promote, and our top ten games collectively represented 94.1% of our revenues for
the year ended December 31, 2024. Many of our games are classic in nature with mass appeal due to their highly engaging game mechanics. Our portfolio
includes both casual and social casino-themed games. For the year ended December 31, 2024, our casual games generated 58.9% of our revenues, with our
social casino-themed games accounting for the remaining 41.1%. Our two largest games, Slotomania and Bingo Blitz, generated approximately 45% of our
revenues for the year ended December 31, 2024.

Overview of Top 10 Games

• Bingo Blitz is a bingo adventure where users progress through various levels in the theme of major global cities and are able to connect with others
to earn virtual items and bonuses, including additional virtual coins and power-ups.

• Slotomania is a premier social slots game with an inventory of over 250 original slot games where players earn in-game virtual rewards and virtual
coins and have the ability to purchase virtual items, including virtual coins, boosts and other items to further their progression and unlock more
virtual rewards.

• Solitaire Grand Harvest modernizes the classic solitaire game by adding new elements and challenges.
• June’s Journey is a hidden object game that is set in the 1920’s, where players step into the role of amateur detective June Parker to investigate

mysterious quests.
• House of Fun features an inventory of over 300 games, including a catalogue of uniquely themed games, with a standard leveling system where

players earn virtual in-game items including virtual rewards, bonuses and coins progressing through various missions that are updated regularly.
• World Series of Poker is the official social app of the World Series of Poker and allows players to compete with friends and other players to win

their own virtual World Series of Poker Bracelet.
• Caesars Slots features an inventory of over 200 slot games developed to have a look and feel similar to those played in casinos, including high

roller lounges only accessible to those with a certain amount of virtual coins.
• Best Fiends is a classic match-3 game with RPG-like character development featuring an expansive story set in the mystical world of Minutia.
• Animals and Coins is a luck-battle game where players build and defend their treasure islands while collecting coins and raiding friends’ and other

players’ bases to become ruler of the animal kingdom.
• Governor of Poker 3 is a multiplayer Texas hold’em game where players compete in various poker formats within a Wild West-themed setting.

*SuperPlay Ltd.’s games are not included in this list as the studio was acquired in November 2024. However, based on pro forma performance, Dice
Dreams, SuperPlay Ltd.’s coin looter game, would have been in our top 10 by revenues for the year ended December 31, 2024.

Research and Development

Our research and design team has extensive expertise in creating new content and gameplay features as well as proprietary tools and systems to enable the
efficient design, development and implementation of new content and features. We invest heavily in research and development, and, as of December 31,
2024, approximately 75% of our employees are employed in research and development, which enables us to consistently introduce updates and
enhancements to our games, which we strive to do on an effective basis.

We have a diverse pool of talent located in game development hubs, including in Israel and Germany. This provides us with both a funnel of new, internally
developed game concepts, ideas for improvements to our systems, and close relationships with those local game-development communities.
Competition

We face significant competition in all aspects of our business. Our primary competitors include Tencent Holdings, Activision Blizzard (Microsoft),
Electronic Arts, Take-Two Interactive/Zynga, Light & Wonder/SciPlay, AppLovin and Aristocrat/Pixel United. On the broadest scale, we compete for the
leisure time, attention and discretionary spending of our players versus
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other forms of offline and online entertainment, including social media, reading and other video games on the basis of a number of factors, including
quality of player experience, breadth and depth of gameplay, ability to create or license compelling content, brand awareness and reputation and access to
distribution channels.

We believe these factors, among other things, enable us to compete effectively in the market. Our industry and the markets for our games, however, are
highly competitive, rapidly evolving, fragmented and subject to changing technology, shifting needs and frequent introductions of new games, development
platforms and services. Successful execution of our strategy depends on our continuous ability to attract and retain players, expand the market for our
games, convert inactive players into paying users, maintain a technological edge and offer new capabilities to players. In some cases, we compete against
gaming operators who could expand their product lines to include more directly competitive games that could compete with our content.

Many of our current and potential competitors enjoy substantial competitive advantages, such as greater name recognition, longer operating histories,
greater financial, technical and other resources, and, in some cases, the ability to rapidly combine online platforms with full-time and temporary employees.
Internationally, local competitors may have greater brand recognition than us in their local country and a stronger understanding of local culture and
commerce. They may also offer their products and services in local languages we do not offer.

Intellectual Property

We consider our intellectual property rights, including our trademarks, copyrights, and trade secrets, in the aggregate, material to our business. We
endeavor to protect our investment in our intellectual property by seeking protection in the jurisdictions where we do business, as appropriate. We generally
obtain trademark protection and often seek to register trademarks for the names and designs under which we market and license our games. As of
December  31, 2024, we owned approximately 1,162 registered trademarks in the United States, and approximately 1,145 registered trademarks in
jurisdictions outside of the United States. Additionally, many of the feature elements of our games, including game characters, are subject to copyright
protection.

In addition to the intellectual property that we own, we license certain intellectual property from third parties. For example, we license intellectual property
related to our Caesars Slots and World Series of Poker games and have been granted an exclusive, worldwide and royalty-bearing license to certain
intellectual property associated with World Series of Poker through September 23, 2031, and an exclusive, worldwide and royalty-bearing sublicense to
certain trademarks and domain names associated with Caesars Slots through December 31, 2026. These licenses permit the development, design,
manufacture, offering for sale, advertising, promotion, distribution, sale and use of Caesars Slots and World Series of Poker intellectual property in social
and free-to-play games. More recently, in December 2024, we announced a license deal with IGT to license slot content for our slot-themed games. In
addition, our newly acquired studio, SuperPlay, has entered into a licensed collaboration with Disney to create a new solitaire-themed game currently under
development.

We believe the value associated with our brands and the brands licensed under which we market and license our games contributes to the appeal and
success of our games, and our future ability to develop, acquire or license new brand names of similar quality is important to our continued success.
Therefore, we continue to invest in the recognition of our brands and the brands we license. Despite our efforts to protect our proprietary rights,
unauthorized parties may attempt to copy or otherwise obtain and use our technology. In addition, third parties may initiate litigation against us alleging
infringement of their proprietary rights or declaring their non-infringement of our intellectual property rights. Effective intellectual property protection may
not be available in the United States or other jurisdictions where our games are distributed. Further, we may be unable to renew our existing brand and
content licenses on favorable terms or at all and to obtain additional licenses, which could materially harm our business, financial condition, results of
operations and prospects. See “Risk Factors—Risks Related to Intellectual Property.”

Government Regulation

We are subject to various state, federal and international laws and regulations that apply to companies operating online, including over the internet and
mobile platforms, such as those relating to privacy, data security, consumer protection, protection of minors, online safety, advertising and marketing,
intellectual property, competition, and taxation, among others,
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all of which are continuously evolving and developing. As we offer our games in many countries worldwide, foreign jurisdictions may claim we are
required to comply with local laws, including in jurisdictions where we have no local presence, offices, or other equipment. It is also likely that as our
business grows and evolves and our games are played in a greater number of countries, we will become subject to laws and regulations in additional
jurisdictions. The scope and interpretation of the laws and regulations that are or may be applicable to us are often uncertain and may conflict. Additional
laws in these and other areas affecting our business are likely to be enacted in the future, which could limit or require changes to the ways in which we
conduct our business and could both increase our compliance costs and decrease our revenues.

If we become liable under additional laws or regulations, or we are not able to comply with these additional laws or regulations, we could be directly
harmed, and we may be forced to implement new measures to reduce our exposure to this liability. This may require us to expend substantial resources,
modify our games, or block users from a particular jurisdiction, each of which would harm our business, financial condition, and results of operations. In
addition, the increased attention focused upon liability issues as a result of lawsuits and legislative proposals could harm our reputation or otherwise impact
the growth of our business.

Some of our games are based upon traditional casino games, such as slots and poker. We believe that our games and game features do not constitute
gambling and are intended for entertainment purposes only. Our games do not offer an opportunity to win real money. However, there is significant
opposition in some jurisdictions to social gaming, including social casino gaming, and some jurisdictions have expressed concern that social casino games,
in particular, present significant risks of encouraging gambling behavior especially with respect to children and people who already have gambling
problems. Anti-gaming groups in several states and countries have specifically targeted social casino games, which could lead these jurisdictions to adopt
legislation or impose a regulatory framework to govern social gaming or social casino gaming specifically. For example, consumer protection laws such as
Australia’s Guidelines for the Classification of Computer Games 2023, limit games containing ‘simulated gambling’ features to adults 18 and over. These
types of opposition efforts could lead to a prohibition on social gaming or social casino gaming altogether, restrict our ability to advertise our games or
substantially increase our costs to comply with regulations, all of which could have an adverse effect on our results of operations, cash flows and financial
condition. We cannot predict the likelihood, timing, scope or terms of any such legislation or regulation or the extent to which they may affect our business.
Furthermore, in 2020 and 2021 plaintiffs in several U.S. states sued Apple, Google and Meta Platform (Facebook), alleging that the platforms violated state
gambling laws by allowing the plaintiffs to download and play social casino games, including certain of our social casino games. These lawsuits are still
ongoing. We cannot predict the outcome of these lawsuits and these lawsuits, or similar suits in the future, could cause Google, Apple, Facebook, or other
third-party platform providers to deny our social casino games access to their platforms or the platforms could seek to pass on liability, including defense
costs, for these suits to us under the indemnity provisions in our agreements with such platforms, which could have a material adverse effect on our
business. In December 2023, the Company was informed that Google was beginning to enforce an existing Play Store policy banning simulated gambling
apps in thirteen countries across the Middle East and Asia: Algeria, Iran, Jordan, Libya, Oman, Palestine, Qatar, Saudi Arabia, South Korea, Syria, Tunisia,
the United Arab Emirates and Yemen. As a result, Google blocked Slotomania and Caesars Slots in December 2023 and World Series of Poker in January
2024 from these countries. Similarly, in January 2024, Indonesia’s Ministry of Communication and Information Technology reported that it had conducted
a broad sweep of online gambling content on the Google and Apple platforms including non-gambling games that contained gambling-related elements.
Shortly thereafter, Slotomania was blocked from the Google Play Store in Indonesia, although it has since been reinstated. We were also notified in
December 2024 by a third party platform that it would be challenging the offering of social casino games on its platform in the State of Washington. While
we currently only offer certain poker-themed titles through this platform, our business and operating results could be materially impaired if other platforms
take similar actions in the State of Washington or in other jurisdictions. Although we have not experienced a material impact on our business, financial
condition or results of operations due to limited revenues we currently have on the affected platform and in the affected jurisdictions, if our platform
providers, particularly the iOS App Store, Facebook, of Google Play Store, take these actions in jurisdictions that are significant to our operations, it would
be harmful to our business.

Additionally, the U.S. Court of Appeals for the Ninth Circuit decided that a social casino game produced by one of our competitors should be considered
illegal gambling under Washington state law. Similar lawsuits were filed against other defendants, including us. In April 2018, a putative class action
lawsuit was filed against us in federal district court, alleging substantially the same causes of action against our social casino games. In August 2020, we
entered into a settlement agreement to settle this matter, which was approved by the court in February 2021. High Five Games, a social casino game
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company that was also sued in federal district court for substantially the same causes of action, opted to continue litigation rather than settle following the
Ninth Circuit’s ruling. After several years of legal proceedings, in September 2024, a court ruled that two of High Five Games’ slot-themed games
constituted illegal gambling under Washington law. As a result, the company was ordered to pay $24.9 million. More recently, in August 2024, a class
action lawsuit was filed in the state of Washington against Dream Games, the developer of the mobile game "Royal Match" alleging that their game
violates Washington State gambling laws and consumer protection laws. The case is currently proceeding in court. See “Risk Factors— Legal or regulatory
restrictions could adversely impact our business and limit the growth of our operations” for more information. In January 2025, the WSGC issued a public
memo referencing both the Ninth Circuit ruling and the High Five Games case. The memo warned that games of chance involving virtual currency are
likely to be classified as illegal gambling under Washington law. It also encouraged companies offering virtual casino-style games to Washington residents
to review their games and ensure compliance with state gambling regulation.

Additional legal proceedings, including demands for arbitration, targeting our games and claiming violations of state, federal or foreign laws, including
gambling laws, have occurred and could occur, based on the unique and particular laws of each jurisdiction, particularly as litigation and regulations
continue to evolve. See “Legal Proceedings” and “Risk Factors—Legal proceedings may materially adversely affect our business and our results of
operations, cash flows and financial condition” for more information.

The widespread implementation of in-game purchases of virtual items and virtual currency in our industry has resulted in the expanded application of
existing laws or regulations and has prompted calls for new laws and regulations to address the perceived problems with these virtual items and currency.
Calls for legislation have been fueled by complaints from parents whose children have incurred sizeable charges online purchasing virtual currency, “lives”
or “power-ups” in order to continue to play or further advance in games advertised as being “free to play.” In December 2022, Epic Games and the U.S.
Federal Trade Commission (the “FTC”), announced a settlement, in which, among other things, Epic Games agreed to pay $245 million to the FTC relating
to in-game purchases in Epic Game’s popular Fortnite game. This may result in legislation affecting how we advertise, operate, and earn revenues in games
with these features.

There has been an increasing focus on a mechanic widely used in the games industry know as ‘paid loot boxes’ (and sometime also ‘loot crates’ or
‘mystery prizes’). A paid loot box is a mechanic that provides a player with random in-game virtual items in exchange for real-world money or in-game
virtual currency which itself has been purchased by real-world money. In most countries, it is now clear that loot boxes do not constitute gambling, because
the items provided to a player have no real-world value. There are however a few exceptions – one recent example being in Austria, where a court ruled
that loot boxes in FIFA Ultimate Team packs, constitute illegal gambling due to the existence of a secondary market for these virtual items. In any event,
the use of paid loot boxes can result in an increasing burden of regulatory compliance and operation restrictions as a result of consumer and advertising
laws and regulations, the requirements of platform owners (such as Apple and Google), and the introduction of industry standards and practices, such as the
Game Industry Promotion Act in South Korea and the California Bill A.B. 2426, or the guiding principles published by the UK government in 2023 (the
UK Principles). Although the UK Principles are currently only expressed as a set of industry guidelines, if the industry does not implement them, it is
possible that legislation will be adopted to enforce these or similar guidelines. It is also possible that the EU, as part of its fitness check of EU consumer
laws, and other parts of the world adopt similar guidelines or legislation, and developments of this kind could further restrict our business or negatively
affect our revenues.

For additional information, please see the sections titled “Risk Factors—Risks Related to Our Business—Changes to digital platforms’ rules, including
those relating to “loot boxes,” or the potential adoption of regulations or legislation impacting loot boxes, could require us to make changes to some of our
games’ economies or design, which could negatively impact the monetization of these games reducing our revenues,” “Risk Factors—Risks Related to Our
Business—Legal or regulatory restrictions could adversely impact our business and limit the growth of our operations,” and “Risk Factors—Risks Related
to Our Business—Legal and regulatory restrictions on the use of incentivized marketing may negatively impact our business or results of operations.”

Data Privacy and Security

We are an Israeli headquartered company with users around the globe. We collect, process, store, use, and share data, some of which contains personal
information, in connection with operating our business. Consequently, our business is subject not
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only to the Israeli Protection of Privacy Law, 5741-1981 (the “PPL”), and the Privacy Protection Regulations (Data Security), 5777-2017, but also to a
number of U.S. and international laws and regulations governing data privacy and security, including with respect to the collection, processing, storage,
use, transmission, sharing, and protection of personal information and other consumer data. Such laws and regulations may be inconsistent across
jurisdictions or conflict with other rules. The applicability of these laws and regulations to us, and their scope and interpretation, are often uncertain,
particularly with respect to laws and regulations outside the United States.

For example, the European Union has adopted strict data privacy and security regulations. The European Union’s General Data Protection Regulation
(“GDPR”) imposes strict requirements on controllers and processors of personal data, including, for example, higher standards for obtaining consent from
individuals to process their personal data, more robust disclosures to individuals and a strengthened individual data rights regime, and shortened timelines
for data breach notifications. The GDPR created compliance obligations applicable to our business and some of our players, which could require us to self-
determine how to interpret and implement these obligations, change our business practices and expose us to lawsuits (including class action or similar
representative lawsuits) by consumers or consumer organizations for alleged breach of data protection laws. The GDPR increases financial penalties for
noncompliance (including possible fines of up to 4% of global annual revenues for the preceding financial year or €20 million (whichever is higher) for the
most serious violations). The United Kingdom operates a separate but similar regime to the European Union that allows for fines of up to the greater of
£17.5 million or 4% of the total worldwide annual turnover of the preceding financial year. Further, we are required to comply with the GDPR and also the
United Kingdom GDPR (UK GDPR), which, together with the amended United Kingdom Data Protection Act 2018, retains the GDPR in United Kingdom
national law. There are currently a number of other proposals related to data privacy and security pending before several legislative and regulatory bodies in
Europe. For example, the European Union is contemplating the adoption of the Regulation on Privacy and Electronic Communications, or the e-Privacy
Regulation, which is currently making its way through the European Union legislative process. European Union countries may also have their own data
protection laws in addition to the GDPR.

Moreover, the scope of data privacy regulations worldwide continues to evolve. New, increasingly restrictive regulations are coming into force all around
the world, such as in Australia (awaiting Royal ascent), China, Malaysia, Saudi Arabia and Brazil. Within the United States, California was the first state to
enact comprehensive data privacy legislation via the California Consumer Privacy Act, or the CCPA and the California Privacy Rights Act, or the CPRA.

The effects of the CCPA and CPRA were significant and required, and could continue to require, us to modify our data, security, and marketing practices
and policies, and to incur substantial costs and expenses in an ongoing effort to comply with these and other applicable data protection laws. The CCPA
was only the beginning of a trend toward stringent state privacy legislation in the United States. States such as Colorado, Delaware, Iowa, Florida,
Montana, Nebraska, New Hampshire, New Jersey, Oregon, Texas, Utah and Virginia have already enacted similar legislation to the CCPA, and other states
including Indiana, Kentucky, Maryland, Minnesota, Rhode Island and Tennessee have passed similar laws that are set to go into effect in the upcoming
months and years. These laws could subject us to additional compliance costs as well as potential fines, individual claims and commercial liabilities.

Globally there is significant focus on protecting children online and regulators worldwide such as the Information Commissioner’s Office in the U.K. and
the Federal Trade Commission (FTC) in the U.S. have reinforced this priority. Jurisdictions around the world have implemented comprehensive
frameworks to protect young users in digital spaces with particular emphasis on the need for age assurance, content moderation standards, a greater
awareness of dark patterns targeting children, and enhanced transparency requirements. The FTC proposed updates to the existing Children's Online
Privacy Protection Act (COPPA), and states have enacted their own laws and codes, focusing on consent requirements and limiting behavioral tracking and
targeted advertising to minors. Federal bills like COPPA 2.0 and the Kids Online Safety Act (KOSA) have been proposed and aim to increase protections
for minors' online data. In addition to evolving laws and codes, industry standards are evolving and advancing. This evolving area may add additional
complexity, variation in requirements, restrictions and potential legal risk, require additional investment in resources for compliance programs, and impact
business strategies and the availability of previously useful data.

We are also subject to a variety of other laws in the United States and other non-U.S. jurisdictions regarding data privacy, cybersecurity, and consumer
protection, which are continuously evolving and developing, including, among others, the laws described above, online safety regulations such as the EU
Digital Services Act, the UK Online Safety Act, and the Australia
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Online Safety Act, competition laws such as the EU Digital Markets Act, consumer protection laws such as the EU’s New Deal for Consumers,
whistleblowing laws, such as the EU Whistleblower Directive, and artificial intelligence regulations such as the EU Artificial Intelligence Act and the U.S.
Executive Order on the Safe, Secure, and Trustworthy Development and Use of Artificial Intelligence. The scope and interpretation of the laws that are or
may be applicable to us are often uncertain and may be conflicting, particularly laws outside the United States. It is also likely that as our business grows
and evolves and our games are played in a greater number of countries, we will become subject to additional data privacy, cybersecurity, and consumer
protection laws and regulations in additional jurisdictions. If we are not able to comply with these laws or regulations or if we become liable under these
laws or regulations, we could be directly harmed, and we may be forced to implement new measures to reduce our exposure to this liability. This may
require us to expend substantial resources, modify our games, or block users from a particular jurisdiction, each of which would harm our business,
financial condition, and results of operations. In addition, the increased attention focused upon liability issues as a result of lawsuits and legislative
proposals could harm our reputation or otherwise impact the growth of our business. Any costs incurred as a result of this potential liability could harm our
business and results of operations.

For additional information, please see the section titled “Risk Factors—Risks Related to Our Information Technology and Data Security—Data privacy and
security laws and regulations in the jurisdictions in which we do business could increase the cost of our operations and subject us to possible sanctions,
civil lawsuits (including class action or similar representative lawsuits) and other penalties; such laws and regulations are continually evolving. Our or our
platform and service providers’ actual or perceived failure to comply with these laws and regulations could harm our business.”

Human Capital

As of December 31, 2024, we had approximately 3,500 employees. We believe our people are one of our most important assets and our key competitive
advantage. We rely on our highly skilled, technically trained and creative employees with desirable skill sets, including game designers, engineers and
project managers, to develop new technologies and create innovative games.

To win and keep our talented employees, we devote significant resources to identifying, hiring, integrating, developing careers and retaining these
employees. We are able to attract and retain top talent by creating a culture that challenges and engages our employees, offering them opportunities to learn,
grow and achieve their multiple career goals and we encourage internal mobility aligned to our talents’ interests. Our managers and employees are asked to
go through performance and development discussions twice a year, allowing us to identify and provide a range of tailor-made solutions to our Top-Talent
population. We offer an array of career development services to our employees including instructor-led training, different online knowledge resources
through our Playtika Academy program or external resources, and a full leadership development journey including mentoring opportunities. Further, we
believe that our commitment to a culture of inclusion is integral to our goal of attracting and retaining the best talent and ultimately driving our business
performance.

We offer comprehensive compensation and benefits packages to our employees, including, for our U.S. employees, a 401(k) Plan, medical, dental and
vision benefits, medical and dependent care flexible spending accounts, short-term and long-term disability insurance and life and accidental death
disability insurance. Generally, our non-U.S. employees are eligible for welfare benefits, annual vacation leave, sick leave, convalescence pay,
transportation expense reimbursement, advanced study funds, life and disability insurance and other customary or mandatory social benefits. We also offer
stock-based compensation as a way to attract and retain key talent. See Note 13, Equity Transactions and Stock Incentive Plan, to our audited consolidated
financial statements and “Management’s Discussion and Analysis of Financial Condition and Results of Operations—Stock-based compensation” for
further discussion of our benefit plans and stock-based compensation.
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Website and Available Information

Our principal executive offices are located at HaChoshlim St 8 Herzliya Pituach, Israel and our telephone number is 972-73-316-3251. Our website address
is www.playtika.com. Through a link on the Investors section of our website, we make the following filings available free of charge and as soon as
reasonably practicable after they are electronically filed or furnished with the SEC: our Annual Reports on Form 10-K, our Quarterly Reports on Form 10-
Q, our Current Reports on Form 8-K and any amendments to such reports filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act, and the
rules and regulations promulgated thereunder. The information contained on, or that can be accessed through, our website is not incorporated by reference
into, and is not a part of, this filing.

These filings are also available free of charge on the SEC’s website at www.sec.gov.

ITEM 1A.     RISK FACTORS

Our business faces significant risks and uncertainties. Certain important factors may have a material adverse effect on our business, prospects, financial
condition and results of operations, any of which could subsequently have an adverse effect on the trading price of our common stock, and you should
carefully consider them. Accordingly, in evaluating our business, we encourage you to consider the following discussion of risk factors in its entirety, in
addition to other information contained in or incorporated by reference into this Annual Report on Form 10-K and our other public filings with the SEC.
Additional risks not currently known to us or that we currently deem to be immaterial also may materially adversely affect our business, financial condition
and results of operations in future periods.

Summary of Risk Factors

The risks more fully described below that relate to our business include, but are not limited to, the following important risks:

• actions of our majority shareholder or other third parties that influence us;
• we rely on third-party platforms, such as the iOS App Store, Facebook, and Google Play Store, to distribute our games and collect revenues, and

such platforms may adversely change their policies;
• a limited number of games generate a majority of our revenues;
• a small percentage of total users generate a majority of our revenues;
• our free-to-play business model, and the value of virtual items sold in our games, is highly dependent on how we manage the game revenues and

pricing models;
• our inability to make acquisitions and/or integrate acquired businesses successfully could limit our growth or disrupt our plans and operations;
• our ability to compete in a highly competitive industry with low barriers to entry;
• our ability to retain existing players, attract new players and increase the monetization of our player base;
• we may be unable to successfully develop new games;
• our new games may not be successful after launch;
• we have significant indebtedness and are subject to obligations and restrictive covenants under our debt instruments;
• we are controlled by Yuzhu Shi, whose economic and other interests in our business may differ from yours;
• legal or regulatory restrictions or proceedings could adversely impact our business and limit the growth of our operations;
• the impact of an economic recession or periods of increased inflation, and any reductions to household spending on the types of discretionary

entertainment we offer;
• our international operations and ownership, including our significant operations in Israel, Ukraine and Belarus and the fact that our controlling

stockholder is a Chinese-owned company;
• security breaches or other disruptions could compromise our information or the information of our players and expose us to liability; and
• our inability to protect our intellectual property and proprietary information could adversely impact our business.
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Risks Related to Our Business

We rely on third-party platforms, such as the iOS App Store, Facebook, and Google Play Store, to distribute our games and collect revenues generated
on such platforms and rely on third-party payment service providers to collect revenues generated on our own platforms.

Our games are primarily accessed and operated through platforms operated by Apple, Facebook and Google. A significant number of the virtual items that
we sell to paying players are purchased using the payment processing systems of these platforms and, for the year ended December 31, 2024, 68.6% of our
revenues were generated through the iOS App Store, Facebook, and Google Play Store. Consequently, our expansion and prospects depend on our
continued relationships with these providers, and any other emerging platform providers that are widely adopted by our target players. We are subject to the
standard terms and conditions that these platform providers have for application developers, which govern the content, promotion, distribution, operation of
games and other applications on their platforms, as well as the terms of the payment processing services provided by the platforms, and which the platform
providers can change unilaterally on short or without notice. Our business would be harmed if:

• the platform providers discontinue or limit our access to their platforms;
• governments or private parties, such as internet providers, impose bandwidth restrictions or increase charges or restrict or prohibit access to those

platforms;
• the platforms increase the fees they charge us;
• the platforms modify their algorithms, communication channels available to developers, respective terms of service or other policies;
• the platforms decline in popularity;
• the platforms adopt changes or updates to their technology that impede integration with other software systems or otherwise require us to modify

our technology or update our games in order to ensure players can continue to access our games and content with ease;
• the platforms elect or are required to change how they label free-to-play games or take payment for in-game purchases;
• the platforms block or limit access to the genres of games that we provide in any jurisdiction;
• the platforms impose restrictions or spending caps or make it more difficult for players to make in-game purchases of virtual items;
• the platforms change how the personal information of players is made available to developers or develop or expand their own competitive

offerings and/or practices; or
• we are unable to comply with the platform providers’ terms of service.

If our platform providers do not perform their obligations in accordance with our platform agreements, we could be adversely impacted. For example, in
the past, some of these platform providers have been unavailable for short periods of time, unexpectedly changed their terms or conditions, or experienced
issues with their features that permit our players to purchase virtual items. Additionally, we rely on third-party online payment service providers to process
any payments generated on games accessed and operated on our own Direct-to-Consumer platforms. If any of these third-party service providers is unable
to process payments, even for a short period of time, our business would be harmed. These platforms and our third-party online payment service providers
may also experience security breaches or other issues with their functionalities. In addition, if we do not adhere to the terms and conditions of our platform
providers, the platform providers may take actions to limit the operations of, suspend or remove our games from the platform, and/or we may be exposed to
liability or litigation. As jurisdictions in which we operate and their regulatory bodies adopt or modify laws and regulations, our platform providers may
adopt restrictive policies or take other adverse action against the Company and its games in connection with their interpretation and implementation of such
laws and regulations. For example, in December 2023, the Company was informed that Google was beginning to enforce an existing Play Store policy
banning simulated gambling apps in thirteen countries across the Middle East and Asia: Algeria, Iran, Jordan, Libya, Oman, Palestine, Qatar, Saudi Arabia,
South Korea, Syria, Tunisia, the United Arab Emirates and Yemen. As a result, Google blocked Slotomania and Caesars Slots in December 2023 and
World Series of Poker in January 2024 from these countries. Similarly, in January 2024, Indonesia’s Ministry of Communication and Information
Technology reported that it had conducted a broad sweep of online gambling content on the Google and Apple platforms including non-gambling games
that contained gambling-related elements. Shortly thereafter,
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Slotomania was blocked from the Google Play Store in Indonesia, although it has since been reinstated. We were also notified in December 2024 by a
third-party platform that it would be challenging the offering of social casino games on its platform in the State of Washington. While we currently only
offer certain poker-themed titles through this platform, our business and operating results could be materially impaired if other platforms take similar
actions in the State of Washington or in other jurisdictions. Although we are taking steps to oppose and try to reverse these types of actions and have not
experienced a material impact on our business, financial condition or results of operations due to limited revenues we currently have on the affected
platform or in the affected jurisdictions, if our platform providers, particularly the iOS App Store, Facebook, or Google Play Store, take these actions in
jurisdictions that are significant to our operations, it would be harmful to our business.

If any such events described above occur on a short-term or long-term basis, or if these third-party platforms and online payment service providers
otherwise experience issues that impact the ability of players to download or access our games, access social features, or make in-game purchases, it would
have a material adverse effect on our brands and reputation, as well as our business, financial condition and results of operations.

A limited number of games have generated a majority of our revenues, and we may be unable to offset any declines in revenues from our top games.

Our business is dependent on the success of a limited number of games and on our ability to consistently enhance and improve upon games that achieve
significant popularity. Historically, we have depended on such games for a majority of our revenues and we expect that this dependency will continue for
the foreseeable future. For example, in each of the years ended December 31, 2024 and 2023, our top two games by revenue, Slotomania and Bingo Blitz,
collectively generated approximately 45% and 46% of our revenues for each period, respectively. For a game to remain popular and to retain players, we
must effectively enhance, expand and upgrade the game with new features, offers, and content that players find attractive. We may not be successful in
these efforts, including not providing enough new features, offers and content or providing too many new features, offers and content. Each of our games
requires significant product development, marketing and other resources to develop, launch and sustain popularity through regular upgrades, expansions
and new content, and such costs on average have increased over time. Even with these investments, we may experience sudden declines in the popularity of
any of our games and fluctuations in the number of daily average users and monthly average users. For example, revenues generated by Slotomania
declined by approximately 9.5% in 2024 and 9.0% in 2023. A continued decline in Slotomania or a similar decline in any of our other top games would
negatively impact our results of operations.

If we fail to attract and retain a significant number of new and existing players to our games or if we experience a reduction in the number of players of our
most popular games or any other adverse developments relating to our most popular games occur, our market share and reputation could be harmed and
there could be a material adverse effect on our business, financial condition and results of operations. Our average daily active users across our portfolio
have declined by approximately 6.9% in 2024 and 7.4% in 2023. While the Company endeavors to attract and retain new and existing players, including by
way of acquiring new titles and studios, we cannot assure that these efforts will be successful.

Shifts in the revenue mix between our games may adversely affect our margin profile.

Historically, our social casino games have generated higher margins than our casual games, primarily due to the higher utilization of our Direct-to-
Consumer platforms among social casino game users compared to our casual game users. In addition, our recent casual game acquisitions, most notably
SuperPlay Ltd., are earlier stage studios where the strategic focus is on growth over profitability.

As revenues from our social casino games such as Slotomania have either declined or failed to keep pace with revenues from our existing and newly
acquired casual games, our Credit Adjusted EBITDA margin and net income margin have declined. Our Credit Adjusted EBITDA margin declined from
32.4% in 2023 to 29.7% in 2024 and our net income margin declined from 9.2% in 2023 to 6.4% in 2024. If our revenue mix continues to shift toward
casual games and we are unable to mitigate the discrepancy in margin profiles, our Credit Adjusted EBITDA margin and net income margin could continue
to decline.

Furthermore, our strategy includes acquiring early-stage companies that may be primarily focused on growth rather than profitability. These early-stage
acquisitions, while potentially offering long-term growth opportunities, often contribute at
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least initially to lower margins with high levels of marketing and other operational costs relative to their revenues. Continued investment in early-stage
companies may compound the downward pressure on our margin profile if our revenue mix continues to trend toward casual games.

A small percentage of total users have generated a majority of our revenues, and we may be unable to attract new paying or retain existing paying users
and maintain their spending levels.

Revenues of free-to-play games typically rely on a small percentage of players who spend moderate or large amounts of money in games to receive special
advantages, levels, access and other features, offers, or content. The vast majority of users play for free or only occasionally spend money in games. As a
result, compared to all users who play our games in any period, only a small percentage of such users were paying users. For example, for the year ended
December 31, 2024, our average Daily Payer Conversion was 3.8%. In addition, a large percentage of our revenues comes from a small subset of these
paying users. Because many users do not generate revenues, and each paying user does not generate an equal amount of revenues, it is particularly
important for us to retain the small percentage of paying users and to maintain or increase their spending levels. There can be no assurance that we will be
able to continue to retain paying users or that paying users will maintain or increase their spending. It is possible that we could lose more paying users than
we gain in the future, which would cause a decrease in the monetization of our games and could have a material adverse effect on our business, financial
condition and results of operations.

We invest in new user acquisition and on monetization strategies to convert users to paying users, retain our existing paying users and maintain or increase
the spending levels of our paying users. As competition for user attention and acquisition intensifies and privacy rules impacting these activities continue to
evolve, the effectiveness of our user acquisition activities may go down, and the cost of those activities may increase. If our investments on new user
acquisition and monetization strategies do not produce the desired results, we may fail to attract, retain or monetize users and may experience a decrease in
spending levels of existing paying users, any of which would result in lower revenues for our games and could have a material adverse effect on our
business, financial condition and results of operations.

We believe that the key factors in attracting and retaining paying users include our ability to enhance existing games and game experiences in ways which
are specifically appealing to paying users. These abilities are subject to various uncertainties, including but not limited to:

• our ability to provide an enhanced experience for paying users without adversely affecting the gameplay experience for non-paying users;
• our ability to continually anticipate and respond to changing user interests and preferences generally and to changes in the gaming industry;
• our ability to introduce effective amounts of new content to our players;
• our ability to compete successfully against a large and growing number of industry participants with essentially no barriers to entry;
• our ability to hire, integrate and retain skilled personnel;
• our ability to increase penetration in, and enter into new, demographic markets;
• our ability to achieve a positive return on our user acquisition and other marketing investments and to drive organic growth; and
• our ability to minimize and quickly resolve bugs or outages.

Some of our users also depend on our customer support organization to answer questions relating to our games. Our ability to provide high-quality effective
customer support is largely dependent on our ability to attract, resource, and retain employees who are not only qualified to support our users, but are also
well versed in our games. Any failure to maintain high-quality customer support, or a market perception that we do not maintain high-quality customer
support, could harm our reputation and adversely affect our ability to sell virtual items within our games to existing and prospective users.

If we are unable to attract and retain users, especially paying users, it would have a material adverse effect on our business, financial condition and results
of operations.
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We utilize a free-to-play business model, which depends on players making optional in-game purchases, and the value of the virtual items sold in our
games is highly dependent on how we manage the game revenues and pricing models.

Our games are available to players for free, and we generate nearly all of our revenues from the sale of virtual items when players make voluntary in-game
purchases. For example, for the years ended December 31, 2024 and 2023, we derived 98.4% of our revenues from in-game purchases.

Paying users usually spend money in our games because of the perceived value of the virtual items that we offer for purchase. The perceived value of these
virtual items can be impacted by various actions that we take in the games, such as offering discounts, giving away virtual items in promotions or providing
easier non-paid means to secure such virtual items. If we fail to manage our game economies properly, players may be less likely to spend money in the
games, which could have a material adverse effect on our business, financial condition and results of operations.

Unrelated third parties have developed, and may continue to develop, “cheats” or guides that enable players to advance in our games or result in other types
of malfunction, which could reduce the demand for in-game virtual items. In particular, for our games where players play against each other, such as our
World Series of Poker game, there is a higher risk that these “cheats” will enable players to obtain unfair advantages over those players who play fairly, and
harm the experience of those players. Additionally, these unrelated third parties may attempt to scam our players with fake offers for virtual items or other
game benefits. We have also seen unauthorized third-party apps that serve as cheat guides for games such as Bingo Blitz which may be used by players to
compromise or impair our game economies. These scams may harm the experience of our players, disrupt the economies of our games and reduce the
demand for our virtual items, which may result in increased costs to combat such programs and scams, a loss of revenues from the sale of virtual items and
a loss of players. As a result, players may have a negative gaming experience and be less likely to spend money in the games, which could have a material
adverse effect on our business, financial condition and results of operations.

Our inability to make acquisitions and integrate any acquired businesses successfully could limit our growth or disrupt our plans and operations.

Historically, a significant portion of our growth has been as a result of our acquisition of complementary studios and games, rather than in-house
development, including our acquisition of Wooga GmbH, or Wooga, in 2018, Supertreat GmbH, or Supertreat, in 2019, Seriously Holding Corp., or
Seriously, in 2019, Reworks Oy, or Reworks, in 2021, JustPlay.LOL, or JustPlay, in 2022, the Youda Games’ card game portfolio in 2023, G.S InnPlay
Labs Ltd. in 2023, and our largest acquisition to date, SuperPlay Ltd. in 2024. While we anticipate that acquisitions will continue to be an important source
of growth in the future, our ability to succeed in implementing our strategy will depend to some degree upon our ability to identify quality games,
applications and businesses and complete commercially viable acquisitions. We cannot assure you that acquisition opportunities will be available on
acceptable terms or at all, or that we will be able to obtain necessary financing or regulatory approvals to complete potential acquisitions. Our ability to
successfully grow through these types of transactions also depends upon our ability to identify, negotiate, complete and integrate suitable target businesses,
technologies and products and to obtain any necessary financing, and is subject to numerous risks, including:

• failure to identify acquisition, investment or other strategic alliance opportunities that we deem suitable or available on favorable terms;
• problems integrating acquired businesses, technologies or products, including issues maintaining uniform standards, procedures, controls and

policies;
• unsuccessful efforts to expand and unanticipated challenges in entering into new categories of games and applications, including design

entertainment and home design;
• problems properly valuing prospective acquisitions, particularly those with limited operating histories;
• failure to fully identify potential risks and liabilities associated with acquired businesses;
• unanticipated costs associated with acquisitions, investments or strategic alliances;
• adverse impacts on our overall margins, particularly with respect to acquisitions of earlier stage companies where the strategic focus is on growth

over profitability;
• diversion of management’s attention from the day-to-day operations of our existing business;
• potential loss of key employees of acquired businesses; and
• increased legal and accounting compliance costs.
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In addition, the expected cost synergies associated with such acquisitions may not be fully realized in the anticipated amounts or within the contemplated
timeframes, which could result in increased costs and have an adverse effect on our prospects, results of operations, cash flows and financial condition. We
would expect to incur incremental costs and capital expenditures related to integration activities. Acquisition transactions may also disrupt our ongoing
business, as the integration of acquisitions would require significant time and focus from management and might delay the achievement of our strategic
objectives.

If we are unable to identify suitable target businesses, technologies or products, or if we are unable to integrate any acquired businesses, technologies and
products effectively, our business, financial condition and results of operations could be materially and adversely affected, and we can provide no
assurances that we will be able to adequately supplement any such inability to successfully acquire and integrate with organic growth. Also, while we
employ several different methodologies to assess potential business opportunities, the businesses we may acquire may not meet or exceed our expectations.
For example, our recently acquired studio, SuperPlay Ltd., has a history of incurring net losses as it is in its early stages and is prioritizing increased
revenue and growth in the business. SuperPlay Ltd., incurred net losses of $114 million in 2024. If revenue growth at SuperPlay Ltd. does not increase
enough to offset costs, including marketing expenses, our results of operations will be harmed.

We operate in a highly competitive industry with low barriers to entry, and our success depends on our ability to effectively compete.

The mobile gaming industry is a rapidly evolving industry with low barriers to entry, and we expect more companies to enter the industry and a wider range
of competing games to be introduced. As a result, we are dependent on our ability to successfully compete against a large and growing number of industry
participants. Many of our current and potential competitors enjoy substantial competitive advantages, such as greater name recognition, longer operating
histories, greater financial, technical and other resources. In particular, certain competitors of our social casino slot games also provide real money
gambling offerings which may give them an advantage in recognizable slot content. Internationally, local competitors may have greater brand recognition
than us in their local country and a stronger understanding of local culture and commerce. They may also offer their products and services in local
languages we do not offer. In addition, the market for our games is characterized by rapid technological developments, frequent launches of new games and
enhancements to current games, changes in player needs and behavior, disruption by innovative entrants and evolving business models and industry
standards. As a result, our industry is constantly changing games and business models in order to adopt and optimize new technologies, increase cost
efficiency and adapt to player preferences. Our competitors may adapt to an emerging technology or business model more quickly or effectively,
developing products and games or business models that are technologically superior to ours, more appealing to consumers, or both. The emergence of
“sweepstake casino” games which mimic social casino games but incorporate sweepstakes as a primary user acquisition and monetization tool in the game
could pose a competitive threat to our social casino games and harm our results of operations.

Potential new competitors could have significant resources for developing, enhancing or acquiring games and gaming companies, and may also be able to
incorporate their own strong brands and assets into their games or distribution of their games. We also face competition from a vast number of small
companies and individuals who may be successful in creating and launching games and other content for these devices and platforms using relatively
limited resources and with relatively limited start-up time or expertise. New game developers enter the gaming market continuously, some of which
experience significant success in a short period of time. A significant number of new titles are introduced each day.

In addition, obtaining and maintaining high ratings of our games on the platforms on which we operate are important as they help drive users to find our
games. If the ratings of any of our games decline or if we receive significant negative reviews that result in a decrease in our ratings, our games could be
more difficult for players to find or recommend. In addition, we may be subject to negative review campaigns or defamation campaigns intended to harm
our ratings. Any such decline may lead to loss of users and revenues, additional advertising and marketing costs, and reputation harm.

Additionally, if our platform providers were to develop competitive offerings, either on their own or in cooperation with one or more competitors, our
growth prospects could be negatively impacted. For example, Apple developed its own video game subscription service, Apple Arcade, which may
compete further with our games. Netflix, a relatively new entrant in the

23



gaming market, has expanded its offerings by including a growing library of mobile games as part of its subscription service. With its expansive customer
base and vast resources, Netflix could pose a material competitive threat to the Company’s business. Increased competition and success of other brands,
genres, business models and games could result in, among other things, a loss of players, or negatively impact our ability to acquire new players cost-
effectively, which could have a material adverse effect on our business, financial condition and results of operations.

Moreover, current and future competitors may also make strategic acquisitions or establish cooperative relationships among themselves or with others,
including our current or future business partners or third-party software providers. By doing so, these competitors may increase their scale, their ability to
meet the needs of existing or prospective players and compete for similar human resources. If we are unable to compete effectively, successfully and at a
reasonable cost against our existing and future competitors, our results of operations, cash flows and financial condition would be adversely impacted.

Our substantial indebtedness could adversely affect our ability to raise additional capital or to fund our operations, expose us to interest rate risk, limit
our ability to react to changes in the economy, and prevent us from making debt service payments. In addition, we are subject to obligations and
restrictive covenants under our debt instruments that may impair our ability to operate or with which we may not be able to maintain compliance.

We are a highly leveraged company. In March 2021, we entered into a $1,900.0 million senior secured first lien term loan, which we refer to herein as the
Term Loan. We also issued $600.0 million aggregate principal amount of our 4.250% senior notes due 2029 (our “Notes”) in a private offering pursuant to
an indenture dated March 11, 2021 (the “Indenture”). As of December  31, 2024, we had $2,428.8  million aggregate principal amount of outstanding
indebtedness, in addition to $600.0 million available for borrowing under a $600.0 million senior secured revolving credit facility, which we refer to herein
as the Revolving Credit Facility. For the year ended December 31, 2024, we made net principal payments of $23.8 million and paid $146.6 million for
interest (net of hedges). The Credit Facilities were provided pursuant to a credit agreement, which we refer to herein as the Credit Agreement, dated as of
December 10, 2019 and amended on March 11, 2021, by and among us, the lenders party thereto and UBS AG, Stamford Branch (as successor in interest to
Credit Suisse AG, Cayman Islands Branch), as administrative agent and collateral agent, and the other parties thereto, as amended.

Our substantial indebtedness could have important consequences for us, including, but not limited to, the following:

• limit our ability to borrow money for our working capital, capital expenditures, debt service requirements, acquisitions, research and development,
strategic initiatives or other purposes;

• make it more difficult for us to satisfy our obligations, and any failure to comply with the obligations of any of our debt instruments, including
restrictive covenants, financial covenants and borrowing conditions, could result in an event of default under the agreements governing our
indebtedness;

• require us to dedicate a substantial portion of our cash flow from operations to the payment of interest and the repayment of our indebtedness,
thereby reducing funds available to us for other purposes;

• limit our flexibility in planning for, or reacting to, changes in our operations or business and the industry in which we operate;
• place us at a competitive disadvantage compared to our competitors that are less leveraged and that, therefore, may be able to take advantage of

opportunities that our leverage prevents us from exploring;
• increase our vulnerability to general adverse economic industry and competitive conditions;
• restrict us from making strategic acquisitions, engaging in development activities, introducing new technologies, or exploiting business

opportunities;
• potentially limit the amount of net interest expense that we and our subsidiaries can use in the future as a deduction against taxable income under

applicable tax laws;
• cause us to make non-strategic divestitures;
• limit, along with the financial and other restrictive covenants in the agreements governing our indebtedness, among other things, our ability to

borrow additional funds, make investments or dispose of assets;
• limit our ability to repurchase shares and pay cash dividends; and
• expose us to the risk of increased interest rates.
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In addition, our Credit Agreement contains a financial covenant applicable to the Revolving Credit Facility thereunder, and our Credit Agreement and the
Indenture each contain restrictive covenants that limit our ability to engage in activities that may be in our long-term best interest, including our ability to,
among other things:

• incur additional debt under certain circumstances;
• create or incur certain liens or permit them to exist;
• enter into certain sale and lease-back transactions;
• make certain investments and acquisitions;
• consolidate, merge or otherwise transfer, sell or dispose of our assets;
• pay dividends, repurchase stock and make other certain restricted payments; or
• enter into certain types of transactions with affiliates.

Our failure to comply with those covenants could result in an event of default which, if not cured or waived, could result in the acceleration of substantially
all of our indebtedness. In the event of such default, the lenders under our Credit Agreement could elect to terminate their commitments thereunder and
cease making further loans, and both the lenders under our Credit Agreement and the trustee under the Notes could institute foreclosure proceedings against
our assets, and we could be forced into bankruptcy or liquidation.

We may be able to incur substantial additional indebtedness in the future, subject to the restrictions contained in the Credit Agreement and the Indenture. If
new indebtedness is added to our current debt levels, the related risks described above could intensify. Additionally, the Term Loan matures in March 2028,
the Revolving Credit Facility matures in March 2026 and the Notes mature in March 2029. We cannot assure you that our business will generate sufficient
cash flow from operations or that future borrowings will be available to us under our Credit Agreement or from new indebtedness in an amount sufficient
to enable us to pay or refinance our indebtedness or to fund our other liquidity needs. For example, in connection with the acquisition of SuperPlay, Ltd.,
the Company agreed to make future earnout payments of up to $1.250 billion, in the aggregate, based on the achievement of certain gross revenue growth
and Adjusted EBITDA targets during the calendar years 2025, 2026 and 2027, in each case, payable following the end of the applicable measurement
period. Depending on the level of earnout achievement, if the earnout payments dramatically exceed our estimates of such payments, it is possible that the
Company’s cash flows and available cash will be insufficient to fund these obligations, particularly if we are unable to refinance the Revolving Credit
Facility before it matures in March 2026.

Accordingly, we expect that we will need to refinance all or a portion of our indebtedness on or before maturity. We may not be able to refinance any of our
indebtedness at comparable interest rates, on commercially reasonable terms or at all. If such refinancing indebtedness is not available at interest rates
comparable to our existing indebtedness our interest expense could materially increase, which would have a negative impact on our results of operations. If
we cannot timely refinance our indebtedness, we may have to take actions such as issuing additional equity and reducing, delaying or foregoing capital
expenditures, strategic acquisitions and investments. We cannot assure you that any such actions, if necessary, could be implemented on commercially
reasonable terms or at all.

Our ability to successfully attract in-game advertisers depends on our ability to design an attractive advertising model that retains players.

While the vast majority of our revenues are generated by in-game purchases, a portion of our revenues are generated from the sale of in-game
advertisements. For example, for the years ended December 31, 2024 and 2023, we derived 1.6% of our revenues from in-game advertising. If we are
unable to attract and maintain a sufficient player base or otherwise fail to offer attractive in-game advertising models, advertisers may not be interested in
purchasing such advertisements in our games, which could adversely affect our revenues from in-game advertising. Alternatively, if our advertising
inventory is unavailable and the demand exceeds the supply, this limits our ability to generate further revenues from in-game advertising, particularly
during peak hours and in key geographies. Further, a full inventory may divert advertisers from seeking to obtain advertising inventory from us in the
future, and thus deprive us of potential future in-game advertising revenues. This could have a material adverse effect on our reputation and our business,
financial condition and results of operations.
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In addition, if we include in-game advertising in our games that players view as excessive, such advertising may materially detract from players’ gaming
experiences, thereby creating player dissatisfaction, which may cause us to lose players and revenues, and negatively affect the in-game experience for
players making purchases of virtual items in our games.

Changes to digital platforms’ rules, including those relating to “loot boxes,” or the potential adoption of regulations or legislation impacting loot boxes,
could require us to make changes to some of our games’ economies or design, which could negatively impact the monetization of these games reducing
our revenues.

Apple’s and Google’s terms of service require publishers of applications that include “loot boxes” to disclose the odds of receiving each type of item within
each loot box to customers prior to purchase. Loot boxes are a commonly used monetization technique in free-to-play mobile games in which a player can
acquire a virtual loot box, but the player does not know which virtual item(s) he or she will receive (which may be a common, rare or extremely rare item,
and may be a duplicate of an item the player already has in his or her inventory) until the loot box is opened. The player will always receive one or more
virtual items when he or she opens the loot box.

Each of Apple, Google and Facebook are defendants in class action lawsuits alleging, among other things, that social casino games offered through their
respective platforms constitute illegal gambling and in addition to seeking monetary damages, the plaintiffs are also seeking that the platforms remove
access to the social casino games. These litigations are still ongoing.

In the event that Apple, Google, Facebook or any of our other platform providers changes its developer terms of service to include more onerous
requirements or if any of our platform providers were to prohibit the use of loot boxes in games distributed on its digital platform, we would be required to
redesign the economies of the affected games in order to continue distribution on the impacted platforms, which would likely cause a decline in the
revenues generated from these games and require us to incur additional costs.

In addition, there are numerous ongoing academic, political and regulatory discussions in the United States, Europe, Australia and other jurisdictions
regarding whether certain game mechanics, such as loot boxes, should be subject to a higher level or different type of regulation than other game genres or
mechanics to protect consumers, in particular minors and persons susceptible to addiction, and, if so, what such regulation should include. Additionally,
loot box game mechanics continue to be the subject of increased focus since the Federal Trade Commission, or FTC, released a staff perspective
highlighting issues raised at a public workshop on loot boxes, which encouraged the industry to continue efforts to provide clear and meaningful
information to consumers about in-game loot box and related microtransactions. The FTC continues to monitor developments surrounding loot boxes and
may take steps to prevent what it views as unfair or deceptive practices. For example, the FTC recently announced a major enforcement action against a
game developer for the sale of loot boxes to children and teens without verifiable parental consent. The complaint was settled with the developer having to,
among other things, agree to enter into a ten-year compliance monitoring program and pay a fine of $20 million. Previously, the United Kingdom’s
Department for Digital, Culture, Media and Sport launched a call for evidence into the impact of loot boxes on in-game spending and gambling-like
behavior in connection with the UK government’s review of the 2005 Gambling Act (the principal gambling regulation in the United Kingdom), and
politicians have cited loot boxes as an example of recent technology innovation where government regulation is needed. Subsequently, the UK government
issued a conclusion to the call for evidence and while it did not call for paid loot boxes to be deemed gambling, it called for companies within the industry
to engage in self-regulation, including taking actions to protect children and their ability to access and purchase loot boxes. As a result, the trade body, UK
Interactive Entertainment, published industry guiding principles on loot boxes which were designed to address the concerns raised by the government.
Similar activity relating to loot boxes has also occurred elsewhere in the EU. For instance, the Dutch courts initially ruled FIFA loot boxes violated
gambling laws, but the highest court overturned the ruling in 2022. Since 2023, the Dutch Minister of Economic Affairs has pushed for an EU-wide ban on
loot boxes, reaffirming in 2024 his intent to include it in the Digital Fairness Act. The Digital Fairness Act will focus on strengthening consumer
protections including in regard to the use of dark patterns with the first set of proposals under the Act expected to be released by end of 2025 or early 2026.
In February 2023, an Austrian court ruled that loot boxes in FIFA Ultimate Team packs constitute illegal gambling due to the existence of a secondary
market for these virtual items. The court deemed this secondary market activity as giving the loot boxes a financial value, in combination with these
randomized reward mechanisms, fulfilling a key criterion for gambling under the Austrian law.
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It is possible that other courts or regulatory agencies could adopt similarly broad definitions of prize, as has been the case in Belgium. See “Business—
Government Regulation.” In Australia, the Guidelines for the Classification of Computer Games 2023 limit games containing ‘simulated gambling’
features to adults 18 and over, and require games that do not contain simulated gambling, but which contain loot boxes, to be rated M (Mature), meaning
they are only suitable for players aged 15 and over. For legislation regarding protection of minors, see “Risk Factors— Risks Related to Our Information
Technology and Data Security.” Data privacy and security laws and regulations in the jurisdictions in which we do business continue to increase the cost of
our operations and could subject us to possible sanctions, civil lawsuits (including class action or similar representative lawsuits) and other penalties; such
laws and regulations are continually evolving. Our platform and service providers’ actual or perceived failure to comply with these laws and regulations
could also harm our business.

In some of our games, certain mechanics may be deemed to be loot boxes. Various jurisdictions have established regulations regarding these mechanics.
For instance, the UK Principles, and South Korea's Game Industry Promotion Act, mandate that we disclose the odds and the presence of loot boxes in our
games. New regulations by the FTC, U.S. states or other international jurisdictions, which may vary significantly across jurisdictions and which we may be
required to comply with, could require that these game mechanics be modified or removed from games, increase the costs of operating our games due to
disclosure or other regulatory requirements, impact player engagement and monetization, or otherwise harm our business performance. It is difficult to
predict how existing or new laws may be applied to these or similar game mechanics. If we become liable under these laws or regulations, we could be
directly harmed, and we may be forced to implement new measures to reduce our exposure to this liability. This may require us to expend substantial
resources or to modify our games, which would harm our business, financial condition and results of operations. In addition, the increased attention
focused upon liability issues as a result of lawsuits and legislative proposals could harm our reputation or otherwise impact the growth of our business. Any
costs incurred as a result of this potential liability could harm our business, financial condition or results of operations.

Legal or regulatory restrictions could adversely impact our business and limit the growth of our operations.

There is significant opposition in some jurisdictions to social gaming, including social casino games. The World Health Organization includes “gaming
disorder” as an International Classification of Diseases, defining the disorder as a pattern of behavior characterized by impaired control over gaming and an
increase in the priority of gaming over other interests and daily activities. Some states or countries have anti-gaming groups that specifically target social
casino games. Such opposition could lead these jurisdictions to adopt legislation or impose a regulatory framework to govern interactive social gaming or
social casino games specifically. These could result in a prohibition on interactive social gaming or social casino games altogether, restrict our ability to
advertise our games, or substantially increase our costs to comply with these regulations, all of which could have an adverse effect on our results of
operations, cash flows and financial condition. We cannot predict the likelihood, timing, scope or terms of any such legislation or regulation or the extent to
which they may affect our business.

The U.S. Court of Appeals for the Ninth Circuit decided that a social casino game produced by one of our competitors should be considered illegal
gambling under Washington state law. Similar lawsuits and arbitration proceedings have been filed against other defendants, including us. For example, in
April 2018, a putative class action lawsuit was filed in federal district court alleging substantially the same causes of action against our social casino games.
In August 2020, we entered into a settlement agreement to settle this matter, which was approved by the court in February 2021. High Five Games, a social
casino game company that was also sued in federal district court for substantially the same causes of action, opted to continue litigation rather than settle
following the Ninth Circuit’s ruling. After several years of legal proceedings, in September 2024, a court ruled that two of High Five Games’ slot-themed
games constituted illegal gambling under Washington law. As a result, the company was ordered to pay $24.9 million in February 2025. In January 2025,
the Washington State Gambling Commission (WSGC) issued a public memo referencing both the Ninth Circuit ruling and the High Five Games case. The
memo warned that games of chance involving virtual currency are likely to be classified as illegal gambling under Washington law. It also encouraged
companies offering virtual casino-style games to Washington residents to review their games and ensure compliance with state gambling regulations.

In addition, on May 17, 2022, a motion for approval of a class action lawsuit was filed in district court in Tel Aviv-Jaffa Israel against Playtika Group Israel
Ltd. (PGI) alleging that certain of the Company’s slot, poker and solitaire-themed games constitute illegal gambling and are misleading under Israeli
consumer protection laws, seeking damages of NIS 50 million. In
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the United States, two lawsuits were filed against us in 2023 in Alabama and Tennessee and one lawsuit was filed against us in 2024 in Kentucky, all
alleging that our social casino-themed games constitute illegal gambling under applicable state laws and seeking to recover amounts paid by the residents
of the applicable state in connection with such games. In addition, we received seven demands for arbitration in late 2022 and early 2023 and two demands
for mass arbitration in 2024, all alleging, among other things, that our games constitute illegal gambling under applicable state law. See “—Legal
proceedings may materially adversely affect our business and our results of operations, cash flows and financial condition” and “Business—Legal
Proceedings.”

In 2018, sixteen gambling regulators signed a declaration expressing concern over the blurring of lines between gambling and video game products,
including social casino gaming. The regulators committed to work together to analyze the characteristics of video games and social gaming, and to engage
in an informed dialogue with the video game and social gaming industries to ensure the appropriate and efficient implementation of applicable laws and
regulations. The regulators also indicated they would work closely with their consumer protection enforcement agencies. In 2019, the regulators presented
their conclusions and encouraged national consumer protection authorities to continue to be involved in the debate over the blurring of lines between
gambling and video game products, while recognizing that ultimately whether these activities trigger the implementation of gambling regulation would
depend on each nation’s gambling definition. Many other similar cases have been filed in the United States related to allegations regarding legality of loot
boxes and purported gambling within video games products. For example, since 2020, there have been many cases filed against social casino game
developers, or our third-party platform providers, alleging that social casino games violate various state’s gambling laws, including cases in California,
Washington, Mississippi, Alabama, Connecticut, Georgia, New York, Tennessee, Kentucky, Ohio and New Mexico.

More recently, in August 2024, a class action complaint was filed in the State of Washington against Dream Games, the developer of the mobile game
“Royal Match”, alleging that its game violates Washington State gambling laws and consumer protection laws. Generally, in the past, illegal gambling
lawsuits in the games industry have focused on certain genres such as slots, poker, bingo, and card games. The inclusion of a “Match 3” puzzle game such
as “Royal Match” in these legal actions represents an expansion of these types of cases and, if this expansion continues, could materially adversely impact
our casual games and our results of operations.

We cannot predict the likelihood, timing, scope or terms of any actions taken by any regulatory body, nor can we predict the outcome of any litigation
arising, as a result of any such action.

Consumer protection concerns regarding games such as ours have been raised in the past and may again be raised in the future. These concerns include: (i)
whether social casino games may be shown to serve as a gateway for adolescents to real money gambling; (ii) methods to limit the ability of children to
make in-game purchases, and (iii) a concern that mobile game companies are using big data and advanced technology to predict and target “vulnerable”
users who may spend significant time and money on mobile games in lieu of other activities. This has resulted in governmental action against another
gaming company. In December 2022, Epic Games and the U.S. Federal Trade Commission, or the FTC, announced a settlement, in which Epic Games
agreed to pay a $245 million to the FTC relating to in-game purchases in Epic Game’s popular Fortnite game. Such concerns could lead to increased
scrutiny over the manner in which our games are designed, developed, distributed and presented.

We cannot predict the likelihood, timing or scope of any of these concerns reaching a level that will impact our business, or whether we would suffer any
adverse impacts to our results of operations, cash flows and financial condition.

Additionally, new laws and regulations, or new interpretations or applications of existing laws and regulations in a manner inconsistent with our practices,
have restricted, and may continue to restrict, our games, limit our ability to pursue certain business models, require us to incur substantial costs, expose us
to civil or criminal liability, or cause us to change our business practices. These laws and regulations are evolving and involve matters relating to our
business, including, among others, online safety regulations such as the EU Digital Services Act, requiring a yearly transparency report, the UK Online
Safety Act, requiring all in scope services to complete, at least once a year, a number of risk assessments, and the Australia Online Safety Act, competition
laws such as the EU Digital Markets Act, consumer protection laws such as Australia’s Guidelines for the Classification of Computer Games 2023, the
EU’s New Deal for Consumers, EU’s Digital Fairness Act, advertising laws such as the UK’s CAP Code and whistleblowing laws, such as the EU
Whistleblower Directive, and
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artificial intelligence regulations such as the EU Artificial Intelligence Act and the U.S. Executive Order on the Safe, Secure, and Trustworthy
Development and Use of Artificial Intelligence, which could result in monetary penalties and create a range of new compliance obligations.

Legal and regulatory restrictions on the use of incentivized marketing may negatively impact our business or results of operations.

Within the mobile games industry there has been an increase in recent years in the use of a user acquisition channel called incentivized marketing.
Incentivized marketing offers generally involve third-party marketing companies promoting mobile games and offering an incentive to the players, such as
gift cards or real money or in-app currency, for certain actions, such as downloading a game, completing consumer surveys or reaching certain milestones
in a game. We have recently increased the use of incentivized marketing and, in 2024, this channel accounted for over fifty percent of the user acquisition
activity within certain of our games. Incentivized marketing is also used heavily by our recently acquired subsidiary, SuperPlay Ltd.

While we believe our use of incentivized marketing to be a legally permissible promotional activity, if the use of incentivized marketing were deemed to
affect the legality of our games, we may be required to restructure our marketing activities in a manner that could impair our revenues or reduce the
effectiveness of our marketing expenses. We may also be subject to enforcement actions by federal or state regulators, as well as private litigation, which
could materially affect our business and results of operations.

Legal proceedings may materially adversely affect our business and our results of operations, cash flows and financial condition.

We have been party to, are currently party to, and in the future may become subject to additional legal proceedings in the operation of our business,
including, but not limited to, with respect to consumer protection, gambling-related matters, securities laws matters, employee matters, alleged service and
system malfunctions, alleged intellectual property infringement and claims relating to our contracts, licenses and strategic investments.

See “Business—Legal Proceedings.” Any litigation could subject us to substantial costs, divert resources and the attention of management from our
business and harm our business, results of operations, financial condition and reputation. These factors may materially and adversely affect the market price
of our common stock.

Furthermore, our games may be implicated in lawsuits where we are not the named defendants. For example, plaintiffs in several U.S. states have
previously sued Apple and/or Google alleging that the platforms violated state gambling laws by allowing the plaintiffs to download and play social casino
games, including certain of our social casino games. The issue continues to be litigated and these lawsuits, or similar suits in the future, could cause
Google, Apple, or other third-party platform providers to deny our social casino games access to their platforms or the platforms could seek to pass on
liability, including defense costs, for these suits to us under the indemnity provisions in our agreements with such platforms, which could have a material
adverse effect on our results of operations, cash flows, or financial condition.

Additional legal proceedings targeting our games and claiming violations of state, federal or foreign laws could occur, based on the unique and particular
laws of each jurisdiction, particularly as litigation claims and regulations continue to evolve. We cannot predict the outcome of any legal proceedings to
which we may be a party, any of which could have a material adverse effect on our results of operations, cash flows or financial condition.

We rely on a limited number of geographies for a significant portion of our revenues.

Although we have players across the globe, we derive a significant portion of our revenues from a limited number of countries and are dependent on access
to those markets. For example, for the year ended December 31, 2024, 66.7% of our revenues were derived from users located in the United States and
94.5% from users located in the United States, Canada, Europe and Australia. Our ability to retain paying players depends on our success in these
geographies, and if we were to lose access to these markets or experience a decline in players in these geographies for any reason, it would have a material
adverse effect on our business, financial condition and results of operations.
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If general economic conditions decline, demand for our games could decline. In addition, our business is vulnerable to changing economic conditions
and to other factors that adversely affect the gaming industry, which could negatively impact our business.

In-game purchases involve discretionary spending on the part of consumers. Consumers are generally more willing to make discretionary purchases,
including purchases of games and services like ours, during periods in which favorable economic conditions prevail. As a result, our games may be
sensitive to general economic conditions and economic cycles. A reduction or shift in domestic or international consumer spending could result in an
increase in our marketing and promotional expenses, in an effort to offset that reduction, and could negatively impact our business. Discretionary spending
on entertainment activities could further decline for reasons beyond our control, such as natural disasters, acts of war, pandemics, terrorism, transportation
disruptions, climate change or the results of adverse weather conditions. Additionally, disposable income available for discretionary spending may be
reduced by unemployment, higher housing, energy, interest, or other costs, or where the actual or perceived wealth of customers has decreased because of
circumstances such as lower residential real estate values, increased foreclosure rates, inflation, increased tax rates, or other economic disruptions.
Moreover, during periods of increased inflation, such as the one that began in mid-2021, rising costs for essentials like gasoline, home heating and cooling
fuels, housing and groceries, are likely to reduce household spending on the types of discretionary entertainment we offer and may limit our ability to
forecast future demand for our games. Any prolonged or significant decrease in consumer spending on entertainment activities could result in reduced play
levels and decreased spending on our games, and could adversely impact our results of operations, cash flows and financial condition. The Company’s total
revenues declined by 0.7% during 2024, with revenues from our social casino games portfolio declining by 5.6%. In particular, total revenues from
Slotomania declined by 9.5% during 2024 which we believe to have underperformed other top social casino games over the same period. If the larger
mobile games industry or other subsets of that industry in which we operate, such as social casino games, decline or continue to decline and our revenues
decline or continue to decline faster than the industry, it could have a material adverse effect on our business, financial condition and results of operations.

Our systems and operations are vulnerable to damage or interruption from natural disasters, power losses, telecommunications failures, cyber-attacks,
terrorist attacks, acts of war, human errors, break-ins and similar events.

We have in the past and may continue to experience disruption as a result of catastrophic events. For example, we previously maintained offices in Crimea,
but were forced to close and relocate our personnel in Crimea as a result of Crimea’s annexation by Russia in 2014. In addition, we previously maintained a
development center in Belarus but decided to close and relocate our personnel in Belarus due to the challenging operating environment caused by sanctions
and export controls that resulted from the Russian invasion of Ukraine in 2022. Additionally, our primary offices are located in Israel and we have a large
office in Ukraine, and are therefore subject to a heightened risk of military and political instability. For more information on risks related to our operations
in Israel, see “—We have offices and other significant operations located in Israel, and, therefore, our results may be adversely affected by political,
economic and military instability in Israel, including the ongoing war in Israel.” For more information on risks related to our operations in Ukraine, see “—
Our operations may be adversely affected by ongoing developments in Belarus, Ukraine, Georgia or Romania.”

In the occurrence of a catastrophic event, including a global pandemic like the COVID-19 pandemic or the consequences of climate change, we may be
unable to continue our operations and may endure system interruptions, reputational harm, delays in application development, lengthy interruptions in our
services, breaches of data security and loss of critical data, such as player, customer and billing data as well as intellectual property rights, software
versions or other relevant data regarding operations, and there can be no assurances that our insurance policies will be sufficient to compensate us for any
resulting losses, which could have a material adverse effect on our business, financial condition and results of operations.

We primarily rely on skilled employees with creative and technical backgrounds. The loss of one or more of our key employees, or our failure to attract
and retain other highly qualified employees in the future, or any labor disputes, could significantly harm our business.

We primarily rely on our highly skilled, technically trained and creative employees to develop new technologies and create innovative content for our
games. Such employees, particularly game designers, engineers and project managers with desirable skill sets are in high demand, and we devote
significant resources to identifying, hiring, training, successfully integrating and retaining these employees. We have historically hired a number of key
personnel through acquisitions, and as
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competition with several other game companies increases, we may incur significant expenses in continuing this practice. The loss of employees or the
inability to hire additional skilled employees as necessary could result in significant disruptions to our business, and the integration of replacement
personnel could be time-consuming and expensive and cause additional disruptions to our business. In addition, the Company has experienced several
rounds of layoffs in the recent past which could negatively affect its reputation and its ability to recruit new employees in the future. Any future layoffs
could similarly harm the Company’s reputation and hinder its recruitment efforts.

We are highly dependent on the continued services and performance of our key personnel, including, in particular Robert Antokol, our co-founder, Chief
Executive Officer and Chairperson of our board of directors, and our other executive officers and senior management team. In particular, Mr. Antokol
oversees our company and provides leadership for our growth and business strategy. Moreover, our success is highly dependent on the abilities of Mr.
Antokol’s decision making process with regards to the day-to-day and ongoing needs of our business, as well as his understanding of our company as the
co-founder of Playtika. Although we have entered into an employment agreement with Mr. Antokol, the agreement has no specific duration and he can
terminate his employment at any time, subject to certain agreed notice periods and post-termination restrictive covenants. We do not maintain key-man
insurance for Mr. Antokol or any other executive officer or member of our senior management team.

In May 2024, as part of a restructuring of the Company’s management structure, we eliminated the chief revenue officer and chief operating officer
positions and replaced our chief technology officer. Although these changes were made to improve the Company’s performance, it is possible that the
change to the makeup of the management team and the loss of three individuals with long tenures at the Company could have a material adverse effect on
our business, financial condition and results of operations.

In addition, our games are created, developed, enhanced and supported in our in-house game studios. The loss of key game studio personnel, including
members of management as well as key engineering, game development, artists, product, marketing and sales personnel, could disrupt our current games,
delay new game development or game enhancements, and decrease player retention, which could have a material adverse effect on our business, financial
condition and results of operation.

Additionally, a significant portion of our key roles are based in Israel. The mobile games industry in Israel is relatively small, leading to high competition
for skilled professionals. We cannot guarantee we can consistently attract the necessary personnel to maintain our competitive position. In particular, we
expect to face significant competition from other companies in hiring such personnel, which may force us to seek and recruit well-qualified staff in multiple
international jurisdictions. Furthermore, our competitors may lure away our existing personnel by offering them employment terms that our personnel view
as more favorable. As we mature, the incentives to attract, retain and motivate our staff provided by our equity awards or by future arrangements, such as
through cash bonuses, may not be as effective as in the past. In addition, disputes with employees or works council or other campaigns involving our
employees could adversely affect our business. If we do not succeed in attracting, hiring and integrating excellent personnel, or retaining and motivating
existing personnel, we may be unable to grow effectively.

We track certain performance metrics with internal and third-party tools and do not independently verify such metrics. Certain of our performance
metrics are subject to inherent challenges in measurement, and real or perceived inaccuracies in such metrics may harm our reputation and adversely
affect our business.

We track certain performance metrics, including the number of active and paying players of our games using a combination of internal and third-party
analytics tools, including such tools provided by Apple, Facebook and Google. Our performance metrics tools have a number of limitations (including
limitations placed on third-party tools, which are subject to change unilaterally by the relevant third parties) and our methodologies for tracking these
metrics or access to these metrics may change over time, which could result in unexpected changes to our metrics, including the metrics we report. If the
internal or external tools we use to track these metrics undercount or over-count performance or contain technical errors, the data we report may not be
accurate, and we may not be able to detect such inaccuracies, particularly with respect to third-party analytics tools. In addition, limitations or errors with
respect to how we measure data (or how third parties present that data to us) may affect our understanding of certain details of our business, which could
affect our long-term strategies. We also may not have access to comparable quality data for games we acquire with respect to periods before integration,
which may
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impact our ability to rely on such data. Furthermore, such limitations or errors could cause players, analysts or business partners to view our performance
metrics as unreliable or inaccurate. If our performance metrics are not accurate representations of our business, player base or traffic levels, if we discover
material inaccuracies in our metrics or if the metrics we rely on to track our performance do not provide an accurate measurement of our business or
otherwise change, our reputation may be harmed and our business, prospects, financial condition and results of operations could be materially and
adversely affected.

Our business depends on our ability to collect and use data to deliver relevant content and advertisements, and any limitation on the collection and use
of this data could cause us to lose revenues.

When our players use our games, we may collect both personally identifiable and non-personally identifiable data about the player. Often, we use some of
this data to provide a better experience for the player by delivering relevant content and advertisements. Our players may decide not to allow us to collect
some or all of this data or may limit our use of this data. Any limitation on our ability to collect data about players and game interactions would likely make
it more difficult for us to deliver targeted content and advertisements to our players as well as the overall gaming experience. Interruptions, failures or
defects in our data collection, analysis and storage systems, as well as privacy concerns and regulatory restrictions regarding the collection of data, could
also limit our ability to aggregate and analyze player data. If that happens, we may not be able to successfully adapt to player preferences to improve and
enhance our games, retain existing players and maintain the popularity of our games, which could cause our business, financial condition, or results of
operations to suffer.

Additionally, Internet-connected devices and operating systems controlled by third parties increasingly contain features that allow device users to disable
functionality that allows for the delivery of advertising on their devices, including through Apple’s Identifier for Advertising, or IDFA, or Google’s
Advertising ID, or GAID, for Android devices. Device and browser manufacturers may include or expand these features as part of their standard device
specifications. For example, when Apple announced that UDID, a standard device identifier used in some applications, was being superseded and would no
longer be supported, application developers were required to update their apps to utilize alternative device identifiers such as universally unique identifier,
or, more recently, IDFA, which simplifies the process for Apple users to opt out of behavioral targeting. If players elect to utilize the opt-out mechanisms in
greater numbers, our ability to deliver effective advertisements would suffer, which could adversely affect our revenues from in-game advertising.

We compete with other forms of leisure activities, and a failure to successfully compete with such activities could have a material adverse effect on our
business, financial condition and results of operations.

We face competition for leisure time, attention and discretionary spending of our players. Other forms of entertainment, such as offline, traditional online,
personal computer and console games, television, movies, sports and the internet, together represent much larger or more well-established markets and may
be perceived by our players to offer greater variety, affordability, interactivity and enjoyment. Consumer tastes and preferences for leisure time activities
are also subject to sudden or unpredictable change on account of new innovations, developments or product launches. If consumers do not find our games
to be compelling or if other existing or new leisure time activities are perceived by our players to offer greater variety, affordability, interactivity and overall
enjoyment, our business could be materially and adversely affected.

Our revenue growth rate and financial performance in prior periods may not be indicative of future performance, and our revenue growth rates may
decline or our revenue may decline in the future compared to prior periods.

Although we experienced strong growth in prior years, our growth rate moderated in 2022 and our revenue has experienced declines in recent years, with
total revenues down 1.9% year-over-year in 2023 and down 0.7% year-over-year in 2024. As we continue to operate and work to grow our business, our
revenue growth rates may decline or our revenue may decline compared to prior fiscal years due to a number of reasons, which may include a decrease in
the growth of our overall market or market saturation, slowing demand for our games, our inability to continue to acquire games or game studios, and our
inability to capitalize on growth opportunities. In addition, our growth rates may experience increased volatility due to global societal and economic
disruption, such as those related to global conflicts or public health crises such as the COVID-19 pandemic and related government responses thereto.
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Our business may suffer if we do not successfully manage our future growth.

We intend to continue to expand the scope of the games we provide. Any future growth, particularly to the extent that we experience rapid growth, will
likely place significant demands on our management and operations. Our success in managing our growth will depend, to a significant degree, on the
ability of our executive officers and other members of senior management to operate effectively, and on our ability to improve and develop our financial
and management information systems, controls and procedures. Further, we have grown our business in part by acquiring and integrating complementary
businesses and our continued growth will depend to some degree on our continuing ability to find additional commercially viable strategic acquisitions or
expanding our internal development.

If we fail to maintain an effective system of internal controls, we might not be able to report our financial results accurately or prevent fraud; in that
case, our stockholders could lose confidence in our financial reporting, which could negatively impact the price of our stock.

We are subject to the periodic reporting requirements of the Exchange Act. Effective internal controls are necessary for us to provide reliable financial
reports and prevent fraud. We believe that any disclosure controls and procedures, no matter how well-conceived and operated, can provide only
reasonable, not absolute, assurance that the objectives of the control system are met. These inherent limitations include the realities that judgments in
decision-making can be faulty, and that breakdowns can occur because of simple error or mistake. Additionally, controls can be circumvented by the
individual acts of some persons, by collusion of two or more people or by an unauthorized override of the controls. Accordingly, because of the inherent
limitations in our control system, misstatements due to error or fraud may occur and not be detected.

In addition, Section 404 of the Sarbanes-Oxley Act of 2002 requires us to evaluate the report on our internal control over financial reporting. Section 404 of
the Sarbanes-Oxley Act of 2002 also requires our independent registered public accounting firm to attest to our evaluation. The process of implementing
our internal controls and complying with Section 404 is and will be expensive and time-consuming and will require significant attention of management.
We cannot be certain that these measures will ensure that we implement and maintain adequate controls over our financial processes and reporting in the
future. Even if we conclude, and our independent registered public accounting firm concurs, that our internal control over financial reporting provides
reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with
generally accepted accounting principles, because of its inherent limitations, internal control over financial reporting may not prevent or detect fraud or
misstatements. Failure to implement required new or improved controls, or difficulties encountered in their implementation, could harm our results of
operations or cause us to fail to meet our reporting obligations. If we or our independent registered public accounting firm discover a material weakness in
our internal control, the disclosure of that fact, even if quickly remedied, could reduce the market’s confidence in our financial statements and harm our
stock price. In addition, a delay in compliance with Section 404 could subject us to a variety of administrative sanctions, including ineligibility for short
form resale registration, action by the SEC, the suspension or delisting of our common stock from and the inability of registered broker-dealers to make a
market in our common stock, which would further reduce our stock price and could harm our business.

We may require additional capital to meet our financial obligations and support business growth, and this capital may not be available on acceptable
terms or at all.

Based on our current plans and market conditions, we believe that cash flows generated from our operations, together with the cash on our balance sheet
and the borrowing capacity under our Revolving Credit Facility, will be sufficient to satisfy our anticipated cash requirements in the ordinary course of
business for the foreseeable future. It is important to note, however, that our Revolving Credit Facility expires in March 2026 and, if we are unable to
refinance or extend our Revolving Credit Facility, it is possible that we will not have adequate cash to make the earnout payments from the acquisition of
SuperPlay Ltd., particularly if the earnout payments dramatically exceed our estimates of the earnout payments. We also intend to continue to make
significant investments to support our business growth and may require additional funds to respond to business challenges, including the need to develop
new games and features or enhance our existing games, improve our operating infrastructure or acquire complementary businesses, personnel and
technologies, or if we decide to return free cash flow to shareholders as we did, for example, through the $600 million self-tender in the fall of 2022,
through the payment of dividends or through the repurchase of our stock. Accordingly, we may need to engage in equity or debt financings in addition to
our Revolving Credit Facility to secure additional funds. If we raise additional funds through future issuances of
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equity or convertible debt securities, our existing stockholders could suffer significant dilution, and any new equity securities we issue could have rights,
preferences and privileges superior to those of holders of our common stock. Any debt financing we secure in the future could include restrictive covenants
relating to our capital raising activities and other financial and operational matters, which may make it more difficult for us to obtain additional capital and
to pursue business opportunities, including potential acquisitions. We may not be able to obtain additional financing on terms favorable to us, if at all. If we
are unable to obtain adequate financing or financing on terms satisfactory to us when we require it, our ability to continue to support our business growth
and to respond to business challenges could be significantly impaired, and our business may be harmed.

We may not be able to maintain adequate insurance, and our insurance may not provide adequate levels of coverage against claims.

We believe that we maintain insurance customary for businesses of our size and type. However, there are types of losses we may incur that cannot be
insured against or that we believe are not economically reasonable to insure. Moreover, any loss incurred could exceed policy limits and policy payments
made to us may not be made on a timely basis.

In June 2024, our general liability carrier declined to renew our policy due to cited industry concerns. Although we were able to obtain replacement
coverage on comparable terms, it is possible that additional insurance carriers would decide not to insure mobile games companies or significantly increase
the costs for insurance to companies in our business

Such losses could adversely affect our business prospects, results of operations, cash flows and financial condition.

Changes in tax laws, tax rates or tax rulings, or the examination of our tax positions, could materially affect our financial condition, effective tax rate,
future profitability and results of operations.

Tax laws are dynamic and subject to change as new laws are passed and new interpretations of the law are issued or applied. Our existing corporate
structure and intercompany arrangements have been implemented in a manner we believe is in compliance with current prevailing tax laws. However, the
tax benefits that we take advantage of could be undermined due to changing tax laws, both in the United States and in other applicable jurisdictions,
including Israel. In addition, the taxing authorities in the United States and other jurisdictions where we do business regularly examine income and other
tax returns and we expect that they may examine our income and other tax returns. The ultimate outcome of these examinations cannot be predicted with
certainty.

We believe that our Israeli subsidiaries are eligible for certain tax benefits provided to a Preferred Technology Enterprise (PTE) under the Israeli Law for
the Encouragement of Capital Investments, 1959, or the Investment Law, including, inter alia, a reduced corporate tax rate on Israeli preferred technology
taxable income, as defined in the Investment Law and its regulations. In order to remain eligible for the tax benefits under the PTE regime, our Israeli
subsidiaries must continue to meet certain conditions stipulated in the Investment Law and its regulations, as amended. If our Israeli subsidiaries were to
fail to continue to meet such conditions, then our Israeli subsidiaries would not be eligible for such tax benefits and our Israeli taxable income would be
subject to regular Israeli corporate tax rates. Additionally, if our Israeli subsidiaries increase their activities outside of Israel through acquisitions, their
expanded activities might not be eligible for inclusion in future Israeli tax benefit programs which could increase our costs and taxes.

The Company believes that it is reasonably possible that the total amount of tax benefits that we are not able to recognize may increase significantly as a
result of the open examination in Israel for the tax years ended 2017 through 2021. Should those tax positions not be fully sustained under examination, an
acceleration of material income taxes payable, including interest and penalties, could occur. As a result, cash required for payments of income taxes,
interest and penalties could be material in the period in which such determination is made. In addition, if such tax positions are not fully sustained, it could
have an impact on our ability to take advantage of certain tax benefits associated with the PTE regime in the future. We are currently disputing warrants
issued from the Israel Tax Authority with respect to tax year 2017 and assessments issued from the Israel Tax Authority with respect to tax year 2018
relating to the PTE regime. In addition, the Israel Tax Authority is currently examining tax years 2019 through 2021. We are also currently disputing a $3.6
million deficit notice relating to the purchase of a private aircraft we received from the Israel Airports Authority. See “Business—Legal Proceedings.” We
are
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unable to predict the ultimate outcome of resolution of these disputes, and it is possible that they could have a material effect on our effective tax rate,
financial condition, results of operations and cash flows in future periods.

Our effective tax rate for 2024 was 42.2% compared with 40.1% for 2023. See “Management’s Discussion and Analysis of Financial Condition and Results
of Operations—Taxes on Income.” In general, changes in applicable U.S. federal and state and foreign tax laws and regulations, or their interpretation and
application, including the possibility of retroactive effect, could affect our tax expense. Taxing authorities in many jurisdictions in which we operate may
propose changes to their tax laws and regulations in response to, among other things, evolving global tax landscapes. These potential changes could have a
material impact on our effective tax rate, long-term tax planning and financial results.

Transfer pricing adjustments by tax authorities, potential double taxation in multiple jurisdictions and tax treaty uncertainties could materially affect
our financial condition, effective tax rate, future profitability and results of operations.

The Company has gross unrecognized tax benefit liabilities and gross offsetting tax benefits in multiple jurisdictions associated with potential transfer
pricing adjustments. It is possible that certain taxing authorities could examine the Company’s historical transfer pricing methodologies and propose an
adjustment that would result in additional tax expense. While tax treaties exist between various countries that reduce the risk of double taxation, in the
event of an examination targeting our transfer pricing methodologies, there is a risk that the negotiation between these respective countries’ taxing
authorities does not align with the Company’s expectation, therefore resulting in more net tax expense than what is estimated.

While we believe that our reserves are adequate to cover reasonably expected tax risks, there can be no assurance that, in all instances, an issue raised by a
tax authority will be resolved at a financial cost that does not exceed our related reserve and such resolution could have a material effect on our effective
tax rate, financial condition, results of operations and cash flows in future periods.

Operational shifts to Israel could trigger tax liabilities that materially affect our financial condition and results of operations.

As part of our business operations, we may from time-to-time shift some of our oversight functions from other countries to Israel. For example, we
gradually transferred certain oversight functions from Finland to Israel after our acquisition of the Seriously studio. This operational change may be
considered a deemed transfer of assets under the Finnish tax regulations and may trigger unexpected tax liabilities. As a result, the Seriously studio assets
were ultimately sold to Playtika Ltd., our subsidiary in Israel. Additionally, in February 2024 the Finnish Tax authorities have initiated a transfer pricing
audit of our business. The outcome of this audit is uncertain and may result in additional tax assessments, penalties, or interest, which may have a material
adverse effect on our financial condition and results of operations. If we continue to make similar operational shifts in the future, we may face comparable
risks, potentially leading to further tax liabilities that could adversely impact our financial condition and results of operations.

Global tax reform initiatives that impose a global tax on multinational enterprises, could materially affect our financial condition, effective tax rate,
long-term tax planning, future profitability and results of operations

Over the last several years, the Organization for Economic Cooperation and Development (“OECD”) has been working on a Base Erosion and Profits
Shifting Project that would change various aspects of the existing framework under which our tax obligations are determined in many of the countries in
which we do business. In October 2021, the OECD/G20 inclusive framework on Base Erosion and Profit Shifting published a statement updating and
finalizing the key components of a two-pillar plan on global tax reform which has now been agreed upon by the majority of OECD members. The Pillar
One framework allows countries to reallocate a portion of residual profits earned by multinational enterprises (“MNEs”), with an annual global turnover
exceeding €20 billion and a profit margin over 10%, to other market jurisdictions. The Pillar Two Global Anti-Base Erosion (“GLOBE”) framework
generally requires MNEs with an annual global turnover exceeding €750 million to pay a global minimum tax of 15%. The GLOBE framework applies
through an income inclusion rule (“IIR”) and an undertaxed payments rule (“UTPR”) that work together to ensure a minimum level of tax in each
jurisdiction in which a MNE operates. However, Transitional Country-by-Country Reporting (“CBCR”) Safe Harbor rules effective for years 2024-2026
were additionally implemented to limit the full application of the GLOBE framework if certain CBCR Safe

35



Harbor thresholds are met. Further, countries can enact their own qualified domestic minimum top up tax (“QDMTT”) in order to limit the application of
an IIR or UTPR to their domestic income. IIRs and QDMTTs are effective for the Company beginning in 2024 in some, but not all, of the jurisdictions in
which the Company operates. The UTPR is expected to be effective for the Company beginning in 2025, which could subject the Company’s worldwide
profits to a minimum level of tax regardless of whether the country in which the Company earned the income has adopted the GLOBE rules. The European
Union (EU) Member States and the UK have enacted legislation to implement the EU's Pillar Two Directive. The EU and UK effective dates are January 1,
2024 and January 1, 2025, for the IIR and UTPR regimes, respectively. A significant number of other countries, including Israel, are expected to also
implement similar legislation with varying effective dates in the future. The Company continues to evaluate the potential impact on future periods of the
Pillar Two Framework, including evaluating OECD guidance related to the GLOBE rules and pending legislative adoption by additional countries as the
impact of the framework is dependent on the extent of which jurisdictions adopt and when, and the resulting inter-jurisdictional interplay. At this time, we
are unable to predict if and how these legislative changes will be enacted into law, and it is possible that they could have a material effect on our corporate
tax liability and our global effective tax rate.

Tax law changes on R&D expenses could have a material impact on our financial condition, results of operations and cash flows in future periods.

Effective January 1, 2022, pursuant to the Tax Cuts and Jobs Act of 2017, R&D expenses are required to be capitalized and amortized for tax purposes,
which has delayed the deductibility of these expenses and increased the amount of cash taxes we paid during the years ended December 31, 2024, 2023,
and 2022. We expect to recover these expenses in subsequent years such that the increased cash outlay is temporary. In the future, among other things,
Congress may consider legislation that would defer the capitalization requirement to later years or eliminate the capitalization requirement, possibly with
retroactive effect, and/or the IRS may issue guidance on the currently enacted tax law which differs from our interpretation. It is possible that the enactment
of new legislation and/or issuance of IRS guidance could have a material effect on our financial condition, results of operations and cash flows.

We could be required to collect additional sales taxes or be subject to other tax liabilities on past sales.

One or more U.S. states or countries may seek to impose incremental or new sales taxes, value added taxes or other tax collection obligations on us. While
we generally are not responsible for taxes generated on games accessed and operated through third-party platforms, we are responsible for collecting and
remitting applicable sales, value added or other similar taxes for revenue generated on games accessed and operated on our own platforms. Historically, we
paid taxes on revenue generated from games accessed on our own platforms in U.S. states where we had a sufficient physical presence or “nexus” based on
the location of our U.S. offices and servers. However, there is uncertainty as to what constitutes sufficient physical presence or nexus for a U.S. state to
levy taxes, fees and surcharges for sales made over the internet. Furthermore, an increasing number of U.S. states have considered or adopted laws that
attempt to impose tax collection obligations on out-of-state companies. This is also the case in respect of the European Union, where value added taxes may
be imposed on non-European Union companies making digital sales to consumers within the European Union. Additionally, the Supreme Court of the
United States ruled in South Dakota v. Wayfair, Inc. et al, or Wayfair, that online sellers can be required to collect sales and use tax despite not having a
physical presence in the state of the customer. In response to Wayfair, or otherwise, U.S. states or local governments may adopt, or begin to enforce, laws
requiring us to calculate, collect and remit taxes on sales in their jurisdictions. As a result of the above, we are continuing to work with various jurisdictions
to comply with filing requirements associated with our activities that have given rise to sales, use, value added taxes and any other taxes in additional states
or jurisdictions in which we historically have not registered to collect and remit taxes. A successful assertion by one or more taxing jurisdictions requiring
us to collect taxes where we presently do not do so, or to collect more taxes in jurisdictions in which we currently collect some taxes, could result in
substantial liabilities, including taxes on past sales, as well as interest and penalties, and could create significant administrative burdens for us or otherwise
harm our business.

If certain U.S. federal income tax rules under Section 7874 of the Internal Revenue Code apply to us, such rules could result in adverse U.S. federal
income tax consequences.

Generally, Section 7874 of the U.S. Internal Revenue Code of 1986, as amended, or the Code, will apply if (i) a foreign corporation (or pursuant to a plan
or a series of related transactions, two or more foreign corporations in the aggregate) directly or indirectly acquires, within the meaning of Section 7874 of
the Code, substantially all of the properties of a U.S.
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corporation, (ii) the former stockholders of the acquired U.S. corporation hold, by vote or value, at least 60% of the shares of the foreign acquiring
corporation after the acquisition by reason of holding shares in the United States acquired corporation and (iii) the foreign corporation’s “expanded
affiliated group” does not have substantial business activities in the foreign corporation’s country of tax residency relative to such expanded affiliated
group’s worldwide activities. If Section 7874 of the Code were to apply to such acquired U.S. corporation, then it would be treated as an “expatriated
entity” for the purposes of these rules. As a consequence, Section 7874 of the Code would limit the ability of such acquired U.S. corporation and its U.S.
affiliates to use U.S. federal income tax attributes (including net operating losses and certain tax credits) to offset U.S. taxable income resulting from
certain transactions, as well as result in certain other potentially adverse tax consequences.

We and our affiliates have engaged in certain transactions involving transfers of property and shares to foreign corporations prior to our initial public
offering in January 2021, or the Pre-IPO Transactions. Depending upon various factual and legal issues concerning the Pre-IPO Transactions and our initial
public offering, as well as subsequent sales of shares by our existing stockholders, Section 7874 of the Code may apply to cause us to be an “expatriated
entity” for U.S. federal income tax purposes. If we were treated as an expatriated entity, there could be significant adverse tax consequences to us. The rules
under Section 7874 of the Code are complex and subject to detailed regulations (the application of which is uncertain in various respects and would be
impacted by changes in such U.S. Treasury regulations with possible retroactive effect) and factual uncertainties. Accordingly, there can be no assurance
that the IRS will not assert that Section 7874 of the Code applies to us or that such assertion would not be sustained by a court.

We may be limited in our ability to utilize, or may not be able to utilize, net operating loss carryforwards to reduce our future tax liability.

As of December 31, 2024, we have net operating loss carryforwards in certain jurisdictions, including Israel, Finland, and the U.S of $293.2 million, $40.5
million, and $8.4 million, respectively. The net operating losses in Israel and the U.S. are carried forward indefinitely. The net operating losses in Finland
expire from 2031 through 2034. We believe it is more likely than not that the benefit from certain net operating loss carryforwards will not be realized and
as such, we have provided a valuation allowance on $105.7 million of net operating losses.

We are a “controlled company” under the corporate governance rules of Nasdaq and, as a result, qualify for, and may rely on, exemptions from certain
corporate governance requirements. If we rely on the exemptions available to a “controlled company” you will not have the same protections afforded
to stockholders of companies that are subject to such corporate governance requirements.

Our controlling stockholder, Playtika Holding UK, which is, in turn, indirectly controlled by Yuzhu Shi and his affiliates, continues to control a majority of
our outstanding common stock. As a result, we are a “controlled company” within the meaning of the corporate governance standards of the Nasdaq rules.
Under these rules, a listed company of which more than 50% of the voting power is held by an individual, group or another company is a “controlled
company” and may elect not to comply with certain corporate governance requirements, including:

• the requirement that a majority of its board of directors consist of independent directors;
• the requirement that its director nominations be made, or recommended to the full board of directors, by its independent directors or by a

nominations committee that is comprised entirely of independent directors and that it adopts a written charter or board resolution addressing the
nominations process; and

• the requirement that it have a compensation committee that is composed entirely of independent directors with a written charter addressing the
committee’s purpose and responsibilities.

While we do not currently rely on the exemptions available to a “controlled company,” we may elect to rely on these exemptions in the future. As a result,
our board of directors may not have a majority of independent directors, our compensation committee may not consist entirely of independent directors
and/or our directors may not be nominated or selected by independent directors. Accordingly, if we elect to rely on these exemptions in the future, you will
not have the same protections afforded to stockholders of companies that are subject to all of the corporate governance requirements of the Nasdaq rules.
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Risks Related to Our International Operations and Ownership

We face added business, political, regulatory, operational, financial and economic risks as a result of our operations and distribution in a variety of
countries, any of which could increase our costs and hinder our growth.

A significant portion of our operations are outside of the United States, including our principal executive offices in Israel and a large development center in
Ukraine. We also operated a development center in Belarus which we recently decided to close and relocate our personnel due to the challenging operating
environment caused by sanctions and export controls that resulted from the Russian invasion of Ukraine in 2022. In addition, we generate a significant
portion of our revenues from operations outside of the United States. For each of the years ended December 31, 2024 and 2023, we derived approximately
33.3% and 30.8%, respectively, of our revenues from sales to players outside of the United States. Our operations in foreign jurisdictions may subject us to
additional risks customarily associated with such operations, including:

• challenges caused by distance, language and cultural differences;
• the complexity of foreign laws, regulations and markets;
• the uncertainty of enforcement of remedies in foreign jurisdictions;
• higher costs associated with doing business internationally;
• the effect of currency exchange rate fluctuations;
• difficulties in staffing and managing international operations;
• the impact of foreign labor laws and disputes;
• the ability to attract and retain key personnel in foreign jurisdictions;
• protectionist laws and business practices that favor local businesses in some countries;
• the economic, tax and regulatory policies of local governments;
• compliance with applicable anti-money laundering, anti-bribery and anti-corruption laws, including the U.S. Foreign Corrupt Practices Act, or the

FCPA, and other anti-corruption laws that generally prohibit U.S. persons and companies and their agents from offering, promising, authorizing or
making improper payments to foreign government officials for the purpose of obtaining or retaining business;

• limitations on and costs related to the repatriation of funds;
• compliance with applicable sanctions regimes regarding dealings with certain persons or countries;
• restrictions on the export or import of technology or on our ability to operate in those jurisdictions;
• trade and tariff restrictions;
• variations in tariffs, quotas, taxes and other market barriers; and
• difficulties in enforcing intellectual property rights in countries other than the United States.

Certain of these laws also contain provisions that require accurate record keeping and further require companies to devise and maintain an adequate system
of internal accounting controls. Although we have policies and controls in place that are designed to ensure compliance with these laws, if those controls
are ineffective or an employee or intermediary fails to comply with the applicable regulations and policies or if the design of those policies and controls is
incomplete or inadequate, we may be subject to criminal and civil sanctions and other penalties. Any such violation could disrupt our business and
adversely affect our reputation, results of operations, cash flows and financial condition. In addition, as we operate and sell internationally, we are subject
to the FCPA, and other laws that prohibit improper payments or offers of payments to foreign governments and their officials and political parties and other
business entities for the purpose of obtaining or retaining business. While we have attempted to implement safeguards to discourage these practices by our
employees, consultants and agents, violations of the FCPA may result in severe criminal or civil sanctions, and we may be subject to other liabilities, which
would negatively affect our business, results of operations and financial condition.

Further, our ability to expand successfully in foreign jurisdictions involves other risks, including difficulties in integrating foreign operations, risks
associated with entering jurisdictions in which we may have little experience and the day-to-day management of a growing and increasingly geographically
diverse company. We may not realize the operating efficiencies, competitive advantages or financial results that we anticipate from our investments in
foreign jurisdictions. In addition, our international business operations could be interrupted and negatively affected by terrorist activity, political unrest or
other economic or political uncertainties. Moreover, foreign jurisdictions could impose tariffs, quotas, trade barriers and other similar restrictions on our
international sales.
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Additionally, while we maintain offices in the United States, most of our senior management and employees are located in our international offices,
including our offices in Israel, Ukraine and Romania, which subject us to added business, political and economic risks. As of December 31, 2024, we had
operations in Austria, Finland, Georgia, Germany, India, Israel, Netherlands, Poland, Romania, Spain, Ukraine, the United Kingdom and the United States.
We have in the past and may continue to experience disruption as a result of catastrophic events in the countries in which we operate. For example, in
addition to the recent closure of our development center in Belarus, we previously maintained a small office in Crimea, which we were forced to close and
relocate as a result of Crimea’s annexation by Russia in 2014. For more information on risks related to our operations in Israel, see “—We have offices and
other significant operations located in Israel, and, therefore, our results may be adversely affected by political, economic and military instability in Israel,
including the ongoing war in Israel.” For more information on risks related to our operations in Belarus, Ukraine, Georgia and Romania, see “—Our
operations may be adversely affected by ongoing developments in Belarus, Ukraine, Georgia or Romania.”

We have offices and other significant operations located in Israel, and, therefore, our results may be adversely affected by political, economic and
military instability in Israel, including the ongoing war in Israel.

While we maintain offices in the United States, we maintain offices and conduct significant operations in Israel, and most of our senior management is
based in Israel. In addition, many of our employees and officers are residents of Israel. Accordingly, political, economic and military conditions in Israel
directly affect our business. For example, prior to the Hamas attack in October 2023, the political situation in Israel was marked by a judicial reform
initiated by the ruling parties attempting to implement laws that essentially allow the parliament to enact laws that are preemptively immune to judicial
review. The remaining uncertainty surrounding these proposed changes has created a volatile environment which could adversely affect our business and
results of operations. In addition, any hostilities involving Israel or the interruption or curtailment of trade between Israel and its trading partners could
adversely affect our business and results of operations. Since the establishment of the State of Israel, a number of armed conflicts have taken place between
Israel and its neighboring countries, as well as terrorist acts committed within Israel by hostile elements. In addition, recent political uprisings and conflicts
in various countries in the Middle East are affecting the political stability of those countries. In addition, the tensions between Israel and Iran and certain
extremist groups in the region may escalate in the future and turn violent, which could affect the Israeli economy in general and us in particular. Any armed
conflicts, terrorist activities or political instability in the region could adversely affect business conditions, could harm our results of operations and could
make it more difficult for us to raise capital. Parties with whom we do business may sometimes decline to travel to Israel during periods of heightened
unrest or tension, forcing us to make alternative arrangements in order to meet our business partners face to face. In addition, the political and security
situation in Israel may result in parties with whom we have agreements involving performance in Israel claiming that they are not obligated to perform their
commitments under those agreements pursuant to force majeure provisions in such agreements. Our commercial insurance does not cover losses that may
occur as a result of an event associated with the security situation in the Middle East, with limited exceptions. Although the Israeli government has in the
past covered the reinstatement value of certain damages that were caused by terrorist attacks or acts of war, we cannot assure you that this government
coverage will be maintained or, if maintained, will be sufficient to compensate us fully for damages incurred. Any losses or damages incurred by us could
cause a significant disruption in our employees’ lives and possibly put their lives at risk, which would have a material adverse effect on our business. Any
armed conflicts or political instability in the region would likely negatively affect business conditions generally and could harm our results of operations.
Further, in the past, the State of Israel and Israeli companies have been subjected to economic boycotts. Several countries still restrict business with the
State of Israel and with Israeli companies. These restrictive laws and policies may have an adverse impact on our results of operations, financial conditions
or the expansion of our business. A campaign of boycotts, divestment and sanctions has been undertaken against Israel, which could also adversely impact
our business.

On October 7, 2023, the State of Israel was attacked by Hamas, a group designated as a terrorist organization by the United States, and the State of Israel
subsequently declared war on Hamas. Since that time, Israel has been engaged in a multi-front armed conflict with combatants located in Gaza, the West
Bank, Syria, Iran, Lebanon and Yemen. While Israel and Hamas agreed to a 42-day ceasefire on January 17, 2025, its continuation remains uncertain, and
war may resume. A separate ceasefire between Israel and Lebanon was reached on November 27, 2024. However, the situation in the region remains
volatile and the possibility of renewed conflicts persist. We cannot predict the outcome of developments in the war in Israel or the reaction to such
developments by other countries or international authorities particularly as the conflict has triggered diplomatic rifts and protests around the world. An
escalation or continuation of the conflict could result in additional military
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reserve duty call-ups, damage to infrastructure in Israel and other ramifications that could have a material adverse effect on our operations.

It may be difficult to enforce a judgment of a U.S. court against us and our officers and directors, to assert U.S. securities laws claims in Israel or to
serve process on our officers and directors.

We maintain offices in Israel and many of our employees and officers and directors are residents of Israel. Certain of our assets and the assets of these
persons are located in Israel. Additionally, a number of our directors are residents of China. Therefore, a judgment obtained against us, or any of these
persons, including a judgment based on the civil liability provisions of the U.S. federal securities laws, may not be collectible in the United States and may
not necessarily be enforced by an Israeli or Chinese court. It also may be difficult to affect service of process on these persons in the United States or to
assert U.S. securities law claims in original actions instituted in Israel or China, as applicable. Additionally, it may be difficult for an investor, or any other
person or entity, to initiate an action with respect to U.S. securities laws in Israel, as applicable. Israeli or Chinese courts may refuse to hear a claim based
on an alleged violation of U.S. securities laws reasoning that Israel or China, as applicable, is not the most appropriate forum in which to bring such a
claim. In addition, even if an Israeli or Chinese court agrees to hear a claim, it may determine that Israeli or Chinese law and not U.S. law is applicable to
the claim. If U.S. law is found to be applicable, the content of applicable U.S. law must be proven as a fact by expert witnesses, which can be a time
consuming and costly process. Certain matters of procedure will also be governed by Israeli or Chinese law, as applicable. There is little binding case law
in Israel that addresses the matters described above. As a result of the difficulty associated with enforcing a judgment against us in Israel, you may not be
able to collect any damages awarded by either a U.S. or foreign court.

We may not be able to enforce covenants not-to-compete under current Israeli and California law, which might result in added competition for our
products.

We have non-competition agreements or provisions with most of our Israeli employees and Israeli executive officers, including Robert Antokol, our Chief
Executive Officer and Chairperson of our board of directors. These agreements or provisions are governed by Israeli law and prohibit our employees from
competing with us or working for our competitors, generally during, and for up to one year after termination of, their employment with us. However, Israeli
courts are reluctant to enforce non-compete undertakings of former employees and tend, if at all, to enforce those provisions for only relatively brief
periods of time or in restricted geographical areas. In addition, Israeli courts typically require the presence of additional circumstances, such as a
demonstration of an employer’s legitimate interest which was damaged; breach of fiduciary duties, loyalty and acting not in good faith; a payment of a
special consideration for employee’s non-compete obligation; material concern for disclosing employer’s trade secrets; or a demonstration that an employee
has unique value to the employer specific to that employer’s business, before enforcing a non-competition undertaking against such employee.

In addition, post-employment restrictive covenants, barring certain exceptions, are not enforceable in certain U.S. states in which we operate, including
California, which may create similar risks of competition. Two of our executive officers, including our President and Chief Financial Officer, are located in
California. Our non-competition agreements with such officers expired at the end of 2024 and we currently do not have employment agreements with such
officers. The absence of employment agreements with these officers could create competition retention risks, potentially disrupting our operations and
negatively impacting our business.

We are subject to certain employee severance obligations, which may result in an increase in our expenditures.

Under Israel’s Severance Pay law, 5723-1963, or the Severance Pay Law, employers are required to make severance payments to dismissed employees and
employees leaving employment in certain other circumstances, on the basis of their latest monthly salary for each year of service or a portion thereof. These
statutory severance obligations are generally more extensive than under U.S. law, and this obligation may result in significant additional expenses for us,
including accrued expenses, if we elect to terminate employees in Israel.

The Company and its Israeli subsidiaries have elected to include their Israeli employees under Section 14 of the Severance Pay Law, or Section 14. Section
14 entitles these employees to monthly deposits with third-party insurance companies and pension funds, at a rate of 8.33% of their monthly salary. In two
cases, the Company and the employee have agreed to a
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salary lower than their actual monthly salary for purposes of Section 14. These payments release the Company from future obligations under the Israeli
Severance Pay Law for all employees, other than the aforementioned two employees. Accordingly, any liability for severance pay due to these employees,
and the deposits under Section 14 are not recorded as an asset in the Company’s consolidated balance sheet.

Our operations may be disrupted as a result of the obligation of management or key personnel to perform military service.

Our employees and consultants in Israel, including members of our senior management, may be obligated to perform one month, and in some cases longer
periods, of annual military reserve duty until they reach the age of 40 (or older, for citizens who hold certain positions in the Israeli armed forces reserves)
and, in the event of a military conflict, may be called to active duty. In response to increases in terrorist activity, there have been periods of significant call-
ups of military reservists. For example, as a result of the Hamas attack on the State of Israel on October 7, 2023 and the ensuing war, dozens of the
Company’s employees were called into active duty. It is possible that there will be similar or larger-scale military reserve duty call-ups in the future. Our
operations could be disrupted by the absence of a significant number of our officers, directors, employees and consultants. Such disruption could adversely
affect our business and operations in a material manner.

Our operations may be adversely affected by ongoing developments in Belarus, Ukraine, Georgia or Romania.

We have significant operations in central and eastern Europe. Since the early 1990s, Russia, Belarus, Ukraine, Romania and other central and eastern
European countries have sought to transform from one-party states with a centrally planned economy to democracies with a market economy to various
degrees. Despite various reforms, the political systems of many of these countries remain vulnerable and unstable. In addition, the political and economic
situation in these countries is negatively affected by the global economic crisis and the economic recession in some parts of the world.

Belarus

The political, civil and security situation in Belarus cannot be accurately predicted. In February 2022, Russian military personnel stationed in Belarus
participated in the Russian invasion of Ukraine. Since then, Belarus has been reported to be involved with and provide support to Russian efforts in
Ukraine. In response, the United States, the European Union and other countries imposed sanctions against multiple individuals and entities in Belarus. In
January 2023, Belarus adopted legislation that allows it to replace management of Belarusian entities with foreign shareholders and seize their property
Due to the challenging operating environment caused by the regional instability and the sanctions and export controls imposed after the Russian invasion of
Ukraine, we decided to close our operations and relocate our personnel in Belarus. Although we no longer have an office in Belarus as of December 31,
2024 and our Belarusian entity was dissolved in January 2025, our past activity in Belarus and any remaining connections to Belarus could subject us to
adverse impacts from the economic, political and legal developments in Belarus.

Ukraine

The political, civil and security situation in Ukraine cannot be accurately predicted since the Russian military invasion in February 2022. Ukraine’s political
activities remain fluid and beyond our control. Following the invasion and Russia's subsequent occupation of the Donetsk, Luhansk, Kherson, and
Zaporizhzhia regions of Ukraine, the United States and the European Community have imposed economic sanctions on Russia. The United States, EU, UK,
Canada and Japan have imposed sanctions against and export controls involving Russia, and other potential retaliatory measures could be taken by the
United States and other countries. We cannot predict the outcome of developments in Ukraine or the reaction to such developments by the United States,
European, U.N. or other international authorities. While we continue to monitor the situation in Ukraine closely, any prolonged or expanded unrest, military
activities, or sanctions, should they be implemented, could have a material adverse effect on our operations. We have significant research and development
centers in Ukraine and, accordingly, our business, financial condition, results of operations and prospects are affected by economic, political and legal
developments in Ukraine.
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Georgia

The political situation in Georgia cannot be accurately predicted. The October 2024 elections, won by the pro-Russian party Georgian Dream (GD), have
not been recognized as legitimate by the European Union or the United States. Following the elections, the GD Prime Minister announced a halt to
Georgia's EU accession process until at least 2028. This decision has sparked significant protests, which have been met with force, leading to a post-
electoral crisis. In response, the US, UK, and EU have suspended program support and imposed sanctions on Georgian officials for human rights violations
and undermining democracy. These sanctions target specific officials rather than broader sectors. While Georgia does not currently support Russia in the
war against Ukraine, potential sanctions could be imposed for reasons such as fraudulent elections, undermining democracy, and aiding Russia in evading
sanctions. We contract with a third party that supplies us contractors who are physically located in Georgia and, accordingly, our business, financial
condition, results of operations and prospects are affected by economic, political and legal developments in Georgia.

Romania

The current political environment in Romania is dynamic and may become unstable. Marcel Ciolacu, the current Prime Minister, has been in office since
June 2023. The years leading up to his tenure were characterized by instability in the country's political leadership. This instability was driven by internal
tensions within coalition governments and frequent no-confidence motions, resulting in numerous Prime Ministers serving for less than a year. We cannot
predict if political stability will hold, but if instability continues, our operations in Romania may be adversely affected by sudden changes in government
policies, regulatory frameworks, and economic conditions, which could pose risks to our business performance and strategic. Separately, on-going recent
military conflict in Ukraine has resulted in a negative impact in the region, affecting Romania’s political and economic outlook. Romania has a significant
land border with Ukraine and, as a result, ongoing instability or military conflicts in Ukraine could have a significant and adverse effect on Romania’s
economic and financial stability either directly or indirectly as a result of sanctions. We have a significant research and development center and a customer
service center in Romania and, accordingly, our business, financial condition, results of operations and prospects are affected by economic, political and
legal developments in Romania.

Any disruption to our operations in Ukraine, Georgia or Romania may be prolonged and require us to reevaluate our operations in those countries, which
may be more expensive and harm our business.

Our business may be affected by sanctions, export controls and similar measures targeting Russia and Belarus as well as other responses to Russia’s
invasion of Ukraine.

As a result of Russian invasion of Ukraine in 2022, governmental authorities in the United States, the European Union and the United Kingdom, among
others, have launched numerous sanctions and export control measures. These measures, initially implemented in 2022, have been expanded and
strengthened over time, including:

• blocking sanctions on some of the largest state-owned and private Russian and Belarusian financial institutions (and their subsequent removal
from SWIFT);

• blocking sanctions against Russian and Belarusian individuals, including the Russian President and the Belarussian President, other politicians and
those with government connections or involved in Russian military activities;

• expansion of sectoral sanctions in the Russian and Belarusian economies and the defense sector, including barring of Russian oil imports and
purchases;

• United Kingdom sanctions introducing restrictions on providing loans to, and dealing in securities issued by, persons connected with Russia and
restrictions on trade, including in connection with certain security-related goods and technology, iron and steel products, intercepting and
monitoring services, maritime goods and technology, jet fuel and fuel additives and UK and EU currency banknotes;

• restrictions on access to the financial and capital markets in the European Union;
• prohibiting against U.S. persons from making new investments in Russia;
• sanctions prohibiting most commercial activities of U.S. and EU persons in Crimea and Sevastopol; and
• enhanced export controls and trade sanctions targeting Russia’s imports of technological goods as a whole, including tighter controls on exports

and reexports of dual-use items, stricter licensing policy with respect to issuing export
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licenses, and/or increased use of “end-use” controls to block or impose licensing requirements on exports, as well as higher import tariffs and a
prohibition on exporting luxury goods to Russia and Belarus.

As the conflict in Ukraine continues, there can be no certainty regarding whether the governmental authorities in the United States, the European Union, the
United Kingdom or other counties will impose additional sanctions, export controls, trade restrictions or other measures targeting Russia, Belarus or other
territories.

Our business must be conducted in compliance with applicable economic and trade sanctions laws and regulations, including those administered and
enforced by the U.S. Department of Treasury’s Office of Foreign Assets Control, the U.S. Department of State, the U.S. Department of Commerce, the
United Nations Security Council and other relevant governmental authorities, including in the United Kingdom, the European Union, and other
jurisdictions in which we operate. We must be ready to comply with the existing and any other potential additional measures imposed in connection with
the conflict in Ukraine. The imposition of such measures could adversely impact our business, including preventing us from performing existing contracts,
recognizing revenue, pursuing new business opportunities or receiving payment for products already supplied or services already performed with
customers.

Certain of our games are currently available in Russia although we no longer support, update or promote them in Russia. While we believe that the
presence of our game in Russia complies with all applicable laws, sanctions and export regulations can be complex, frequently evolving and subject to
interpretation by authorities. For example, the ownership structure of certain Russian platforms is not always transparent and can make determinations
around the applicability of sanctions to transactions with these platforms difficult. If a governmental authority determines that the offering of our games in
Russia constitutes a violation of sanctions laws or regulations, potential consequences could include financial penalties, operational restrictions,
reputational harm, and, in severe cases, criminal liability.

We review and monitor our contractual relationships with suppliers to establish whether any are a target of the applicable sanctions. In the unlikely event
that we identify a party with which we have a business relationship that is the target of applicable sanctions, we would immediately commence a legal
analysis of what gives rise to the business relationship, including any contract, to estimate the most appropriate course of action to comply with the
sanction regulations, together with the impact of a contractual termination according to the applicable law, and then proceed as required by the regulatory
authorities. However, given the range of possible outcomes, the full costs, burdens, and limitations on our business may become significant.

Furthermore, even if an entity is not formally subject to sanctions, suppliers, customers and business partners of such entity may decide to reevaluate or
cancel projects with such entity for reputational or other reasons. As result of the ongoing conflict in Ukraine, many U.S., European and other multi-
national businesses across a variety of industries, including consumer goods and retail, food, energy, banking and finance, media and entertainment, tech,
travel and logistics, manufacturing and others, have indefinitely suspended their operations and paused all commercial activities in Russia and Belarus.
Depending on the extent and breadth of sanctions, export controls and other measures that may be imposed in connection with the conflict in Ukraine, it is
possible that our business, financial condition and results of operations could be materially and adversely affected.

We are exposed to fluctuations in currency exchange rates, which could negatively affect our financial condition and results of operations.

Our functional currency is the U.S. Dollar and most of our revenues and expenses are primarily denominated in U.S. Dollars. However, increased
international sales in the future may result in greater foreign currency denominated sales, increasing our foreign currency risk.

In addition, a significant portion of our headcount related expenses, consisting principally of salaries and related personnel expenses, are incurred outside
the United States and denominated in foreign currencies. We also incur lease costs and certain other operating expenses in foreign currencies. These
expenses are subject to fluctuations due to changes in foreign currency exchange rates. If we are not able to successfully hedge against the risks associated
with currency fluctuations, our financial condition and results of operations could be adversely affected. To date, we have entered into hedging transactions
with respect to Israeli shekel (“ILS”), Polish Zloty (“PLN”) and Romanian Leu (“RON”) in an effort to reduce our exposure to
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foreign currency exchange risk. While we may decide to enter into additional hedging transactions in the future, the availability and effectiveness of these
hedging transactions may be limited and we may not be able to successfully hedge our exposure, which could adversely affect our financial condition and
results of operations.

Yuzhu Shi is a Chinese national and Giant is a Chinese company that indirectly controls our controlling stockholder, Playtika Holding UK. For so long
as a Chinese individual or company continues to exercise majority voting control over us, changes in U.S. and Chinese laws in the future may make it
more difficult for us to operate as a publicly traded company in the United States.

Future developments in U.S. and Chinese laws may restrict our ability or willingness to operate as a publicly traded company in the United States for so
long as Yuzhu Shi, who is a Chinese national, and Giant, which is a Chinese company, or other Chinese investors, continue to beneficially own a significant
percentage of our outstanding shares of common stock. The relations between China and the United States are constantly changing. During his first term,
President Donald J. Trump issued a memorandum directing the President’s Working Group on Financial Markets to convene to discuss the risks faced by
U.S. investors in Chinese companies and issued several executive orders restricting the operations of Chinese companies, such as the company that owns
TikTok, in the United States. Additionally, in late 2020, the federal government passed legislation, such as the Holding Foreign Companies Accountable
Act, intended to protect American investments in Chinese companies and has proposed additional legislation intended to enhance the ability of American
companies and technology to compete with Chinese technology. In March 2024, Congress passed the Protecting Americans from Foreign Adversary
Controlled Applications Act which effectively required the ban or divestment of TikTok by its Chinese shareholder by January 19, 2025. Although
President Donald Trump issued an executive order granting TikTok a 75-day extension to address regulatory concerns, relations between China and the
U.S. continue to be complex and uncertain. Former President Joseph R. Biden issued executive orders barring American investment into certain Chinese
companies and initiating national security reviews of software applications linked to foreign adversaries such as China, and the U.S. government has
sanctioned numerous Chinese nationals and added Chinese companies to the Department of Commerce Entity List. The Chinese government has taken
similar measures, including passing the Anti-Foreign Sanctions Law and imposing sanctions on American nationals and organizations. In addition, various
equity-based research organizations have published reports on Chinese companies after examining their corporate governance practices, related party
transactions, sales practices and financial statements, and these reports have led to special investigations and listing suspensions on U.S. national
exchanges. While we are not a Chinese company, any similar scrutiny of us, regardless of its merit, could have an adverse effect upon our business,
including our results of operations, financial condition, cash flows and prospects. Additionally, should we be the subject of or indirectly covered by new
legislation or executive orders addressed at protecting American investments in Chinese or Chinese-owned companies, our revenues and profitability
would be materially reduced and our business and results of operations would be seriously harmed.

Yuzhu Shi controls us through his indirect interest in Playtika Holding UK II Limited and its ownership of our common stock will prevent you and
other stockholders from influencing significant decisions.

As of December 31, 2024, Yuzhu Shi controls shares representing a majority of our combined voting power through his indirect interest in Playtika
Holding UK II Limited, or Playtika Holding UK and its affiliates. As long as Yuzhu Shi continues to control shares representing a majority of our voting
power, he will generally be able to determine the outcome of all corporate actions requiring stockholder approval, including the election and removal of
directors (unless supermajority approval of such matter is required by applicable law and our amended and restated certificate of incorporation). In the
ordinary course of his business activities, Yuzhu Shi may engage in activities where his interests may not be the same as, or may conflict with, the interests
of our other stockholders. Even if Yuzhu Shi were to control less than a majority of our voting power, he may be able to influence the outcome of corporate
actions so long as he controls a significant portion of our voting power. For example, as we previously disclosed in June 2021, Yuzhu Shi and certain
affiliates of Yuzhu Shi entered into an agreement that, if consummated, would have entitled Giant Network Group Co. Ltd., or Giant, a publicly traded
company on the Shenzhen Stock Exchange, to be transferred beneficial ownership of certain shares of ours currently owned by Mr. Shi and his affiliates,
the result of which would have been that Giant would control the voting power of the shares of our common stock and would permit Giant to consolidate us
for accounting purposes. Had that transaction been consummated, Giant informed us that they would have been required to obtain the approval of its board
of directors for substantially all potential acquisitions by it or its consolidated subsidiaries, including acquisitions by us, and, in certain cases, approval from
Giant’s stockholders, which could have created potential conflicts between Yuzhu Shi’s affiliates and us on our acquisition strategies.
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Further, Giant informed us that had the transaction been consummated, substantially all derivative transactions and other extraordinary transactions
undertaken by Playtika would need to be approved by Giant’s board of directors. While that transaction was abandoned, Mr. Shi and his affiliates may, in
his and their discretion, seek to consummate similar transactions in the future, and we would not be able to prevent such transactions from being
consummated. In addition, Mr. Shi and his affiliates have in the past informed the Company of certain ongoing liquidity needs that could drive a desire or
need to engage in certain transactions that affect the Company, including through the potential sale of shares in the Company. In January 2022, Mr. Shi and
his affiliates announced that they were exploring a sale of approximately 15-25% of the Company’s outstanding shares. As a result, the Company formed a
special committee of the board of directors to evaluate strategic alternatives for the Company. Although the strategic alternatives process has since been
terminated, one result of that process was the Company’s self-tender offer to repurchase up to $600 million in shares of its common stock which was
consummated in the fall of 2022. The self-tender is an example of a transaction that the Company entered into at least in part due to Mr. Shi’s need for
liquidity. In addition, in September 2024, Mr. Shi announced that Playtika Holding UK had entered into pledge agreements pursuant to which Playtika
Holding UK pledged almost 200,000,000 shares of our common stock to secure certain loan obligations. Playtika Holding UK also recently sold over
2,500,000 shares of our common stock in a series of transactions in November and December 2024. It is possible that Mr. Shi’s liquidity needs give rise to
other Company transactions in the future, including transactions where Mr. Shi’s interests may not be the same as, or may conflict with, the interests of our
other stockholders.

Our stockholders are not able to affect the outcome of any stockholder vote while Yuzhu Shi controls the majority of our voting power (or, in the case of
removal of directors, two-thirds of our voting power). Due to his ownership and rights under our amended and restated certificate of incorporation and our
amended and restated bylaws, Yuzhu Shi controls, subject to applicable law, the composition of our board of directors, which in turn controls all matters
affecting us, including, among other things:

• any determination with respect to our business direction and policies, including the appointment and removal of officers and, in the event of a
vacancy on our board of directors, additional or replacement directors;

• any determinations with respect to mergers, business combinations or disposition of assets;
• determination of our management policies;
• determination of the composition of the committees on our board of directors;
• our financing policy;
• our compensation and benefit programs and other human resources policy decisions;
• changes to any other agreements that may adversely affect us;
• the payment of dividends on our common stock; and
• determinations with respect to our tax returns.

In addition, the concentration of Yuzhu Shi’s ownership could also discourage others from making tender offers, which could prevent holders from
receiving a premium for their common stock. Because Yuzhu Shi’s interests may differ from ours or from those of our other stockholders, actions that he
takes with respect to us, as our controlling stockholder, may not be favorable to us or to you or our other stockholders.

The Committee on Foreign Investment in the United States may modify, delay or prevent our future acquisition or investment activities.

For so long as Giant retains a material ownership interest in us, we will be deemed a “foreign person” under the regulations relating to the Committee on
Foreign Investment in the United States, or CFIUS. As such, acquisitions of or investments in U.S. businesses or foreign businesses with U.S. subsidiaries
that we may wish to pursue may be subject to CFIUS review. The scope of CFIUS review was expanded by the Foreign Investment Risk Review
Modernization Act of 2018, or FIRRMA, and recently further enhanced by the Final Rule issued in November 2024. These regulations include certain non-
passive, non-controlling investments (including certain investments in entities that hold or process personal information about U.S. nationals), certain
acquisitions of real estate even with no underlying U.S. business, transactions designed or intended to evade or circumvent CFIUS jurisdiction and any
transaction resulting in a “change in the rights” of a foreign person in a U.S. business if that change could result in either control of the business or a
covered non-controlling investment. FIRRMA also subjects certain categories of investments to mandatory filings. If a particular proposed acquisition or
investment in a U.S. business falls within CFIUS’s jurisdiction, we may determine that we are required to make a mandatory filing or that we will
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submit to CFIUS review on a voluntary basis, or to proceed with the transaction without submitting to CFIUS and risk CFIUS intervention, before or after
closing the transaction. The final regulations issued in November 2024 have increased the maximum civil monetary penalties for violations and expanded
the circumstances under which penalties may be imposed, including for material misstatements or omissions outside of a review or investigation. CFIUS
may decide to block or delay an acquisition or investment by us, impose conditions with respect to such acquisition or investment or order us to divest all
or a portion of a U.S. business that we acquired without first obtaining CFIUS approval, which may limit the attractiveness of or prevent us from pursuing
certain acquisitions or investments that we believe would otherwise be beneficial to us and our stockholders. Our inability to complete acquisitions and
integrate those businesses successfully could limit our growth or disrupt our plans and operations. In addition, among other things, FIRRMA authorizes
CFIUS to prescribe regulations defining “foreign person” differently in different contexts, which could result in less favorable treatment for investments
and acquisitions by companies from countries of “special concern.” The 2024 regulations also allow CFIUS to request and compel information from
transaction parties and other persons, and to impose timelines for responses to risk mitigation proposals, further enhancing CFIUS's ability to monitor and
enforce compliance with its regulations. If such future regulations impose additional burdens on acquisition and investment activities involving China and
Chinese investor-controlled entities, our ability to consummate transactions falling within CFIUS’s jurisdiction that might otherwise be beneficial to us and
our stockholders would be hindered.

Risks Related to Our Information Technology and Data Security

Our success depends upon our ability to adapt to, and keep pace with, changes in technology, platforms and devices, and evolving industry standards.

Our success depends upon our ability to attract and retain players, which is largely driven by maintaining and increasing the quality and content of our
games. To satisfy players, we need to continue to improve their experience and innovate and introduce games that players find useful and that cause them
to return to our suite of games more frequently. This includes continuing to improve our technology to tailor our game offerings to the preferences and
requirements of additional geographic and market segments, and adapt to the release of new devices and platforms and to improve the user-friendliness and
overall availability of our games, all of which can be costly and generate risk. Our ability to anticipate or respond to changing technology and evolving
industry standards and to develop and introduce improvements and enhancements to games on a timely basis is a significant factor affecting our ability to
remain competitive, expand and attract new players and retain existing players. We cannot assure you that we will achieve the necessary technological
advances or have the financial or other resources needed to introduce new games or improvements and enhancements to games on a timely basis or at all.
In addition, our ability to increase the number of players of our games will depend on continued player adoption of such games. Accordingly, our failure to
develop or adjust to changes in technology, platforms, devices and operating models and evolving industry standards could adversely impact our business.
Even where we are able to successfully adapt to changing technology, platforms, devices and operating models and evolving industry standards, we may
require substantial expenditures to do so, which could adversely impact our business, financial condition and results of operations.

Our games and other software applications and systems, and the third-party platforms upon which they are made available, could contain undetected
errors.

Our games and other software applications and systems, as well as the third-party platforms upon which they are made available, could contain undetected
errors, bugs, flaws, corrupted data, defects and other vulnerabilities that could adversely affect the performance of our games. These defects may only
become apparent after we launch a new game or publish an update to an existing game, particularly as we launch new games or updates and rapidly release
new features to existing games under tight time constraints. For example, these errors could prevent a player from making in-game purchases of virtual
items, which could harm our reputation or results of operations. These errors could also be exploited by cheating programs and other forms of
misappropriation, leveraged by nefarious actors to expose personal data, or creating other issues or problems harming the overall game-playing experience
for our players. This could cause players to reduce their playing time or in-game purchases, discontinue playing our games altogether, or not recommend
our games to other players, which could result in further harm to our reputation or results of operations. Such errors could also result in our games being
non-compliant with applicable laws or create legal liability for us. Resolving such errors could disrupt our operations, cause us to divert resources from
other projects, or harm our results of operations.
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Any failure or significant interruption in our network could impact our operations and harm our business.

Our technology infrastructure is critical to the performance of our games and to player satisfaction. Most of our games run on our private cloud computing
systems that are run through two primary data centers in the United States and one primary data center in the European Union. Our servers located in these
data centers are vulnerable to damage or interruption from fire, flood, power loss, telecommunications failure, terrorist attacks, acts of war, electronic and
physical break-ins, computer viruses, earthquakes and similar events. The occurrence of any of these events could cause our games to become unavailable
for a short or long period of time. We have experienced, and may in the future experience, website disruptions, outages and other performance problems
due to a variety of factors, including infrastructure changes, human or software errors, malicious attempts to cause platform unavailability, and capacity
constraints. If a particular game is unavailable when players attempt to access it or navigation through a game is slower than they expect, players may stop
playing the game and may be less likely to return to the game as often, if at all. Similarly, certain games rely on third-party data centers, which may have
similar risks over which we would have less control. A failure or significant interruption in our game service would harm our reputation and operations. We
expect to continue to make significant investments in our technology infrastructure to maintain and improve all aspects of player experience and game
performance. To the extent that our disaster recovery systems are not adequate, or we do not effectively address capacity constraints, upgrade our systems
as needed and continually develop our technology and network architecture to accommodate increasing traffic, our business and results of operations may
suffer. We do not maintain insurance policies covering losses relating to our systems, other than losses caused by cyber-attacks for which we have limited
insurance coverage, and we do not have business interruption insurance, which may increase any potential harms that the business may suffer from systems
failure or business interruptions.

Our success depends on the security and integrity of the games we offer, and security breaches or other disruptions could compromise our information
or the information of our players and expose us to liability, which would cause our business and reputation to suffer.

We believe that our success depends in large part on providing secure games to our players. Our business sometimes involves the collection, storage,
processing and transmission of players’ proprietary, confidential and personal information. We also maintain certain other proprietary and confidential
information relating to our business and personal information of our personnel. Despite our security measures, our games may be vulnerable to attacks by
hackers, players, vendors or employees or breaches due to malfeasance or other disruptions. Any security breach or incident that we have experienced, or
may experience in the future, could result in, and has resulted in unauthorized access to, misuse of, or unauthorized acquisition of our or our players’ data,
the loss, corruption or alteration of this data, interruptions in our operations, or damage to our computers or systems or those of our players or third-party
platforms. Any of these could expose us to claims, regulatory investigations, litigation (including class actions), fines and potential liability, negative
reputational impacts that cause us to lose existing or future customers, and/or significant incident response, system restoration or remediation and future
compliance costs. Any or all of the foregoing could materially adversely affect our business, operating results, and financial condition.

An increasing number of online services have disclosed security breaches, some of which have involved sophisticated and highly targeted attacks on
portions of their services. Because the techniques used to obtain unauthorized access, disable or degrade service, or sabotage systems change frequently and
often are not foreseeable or recognized until launched against a target, we may be unable to anticipate these techniques or to implement adequate
preventative measures. If an actual or perceived breach of our security occurs, public perception of the effectiveness of our security measures and brand
could be harmed, and we could lose players. Data security breaches and other data security incidents may also result from non-technical means, such as
actions by employees or contractors. Any compromise of our security could result in a violation of applicable privacy and other laws, regulatory or other
governmental investigations, enforcement actions, and legal and financial exposure, including potential contractual liability that is not always limited to the
amounts covered by our insurance. Any such compromise could also result in damage to our reputation and a loss of confidence in our security measures.
Any of these effects could have a material adverse impact on our results of operations, cash flows and financial condition.

Our ability to prevent anomalies and monitor and ensure the quality and integrity of our games and software is periodically reviewed and enhanced, but
may not be sufficient to prevent future attacks, breaches or disruptions. Similarly, we assess the adequacy of our security systems, including the security of
our games and software to protect against any material loss to any
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of our players and the integrity of our games to players. However, we cannot provide assurances that our business will not be affected by a security breach
or lapse.

If we sustain cyber-attacks or other privacy or data security incidents that result in security breaches, we could suffer a loss of sales and increased
costs, exposure to significant liability, reputational harm and other negative consequences.

Our information technology has been and in the future may be subject to cyber-attacks, viruses, malicious software, break-ins, theft, computer hacking,
employee error or malfeasance or other security breaches. While to date no incidents have had a material impact on our operations or financial results, we
cannot guarantee that material incidents will not occur in the future. Hackers and data thieves, state-sponsored threat actors, criminal actors, hacktivists and
others are increasingly sophisticated and operate large-scale and complex automated attacks through a variety of vectors such as social
engineering/phishing, company insiders, suppliers or providers, and as a result of human or technological error, including misconfigurations, bugs, or other
vulnerabilities in software and hardware. Experienced computer programmers and hackers may be able to penetrate our security controls and
misappropriate or compromise sensitive personal, proprietary or confidential information, create system disruptions or cause shutdowns. They also may be
able to develop and deploy malicious software programs that attack our systems or otherwise exploit any security vulnerabilities. Our systems and the data
stored on those systems may also be vulnerable to security incidents or security attacks, acts of vandalism or theft, coordinated attacks by activist entities,
misplaced or lost data, human errors, or other similar events that could negatively affect our systems and the data stored on those systems, and the data of
our business partners. Further, third parties, such as hosted solution providers, that provide services to us could also be a source of security risks in the
event of a failure of their own security systems and infrastructure.

Cyberattacks are expected to accelerate on a global basis in frequency and magnitude as threat actors are becoming increasingly sophisticated in using
techniques and tools – including artificial intelligence – that circumvent security controls, evade detection and remove forensic evidence. As a result, we
may be unable to detect, investigate, remediate or recover from future attacks or incidents, or to avoid a material adverse impact to our security systems and
infrastructure and the protection of our confidential information and our business.

The costs to eliminate or address the foregoing security threats and vulnerabilities before or after a cyber-incident could be significant. Our remediation
efforts may not be successful and could result in interruptions, delays or cessation of service, and loss of existing or potential suppliers or players. As
threats related to cyber-attacks develop and grow, we may also find it necessary to make further investments to protect our data and infrastructure, which
may impact our results of operations. Although we have insurance coverage for protecting against cyber-attacks, it may not be sufficient to cover all
possible claims stemming from security breaches, cyberattacks and other types of unlawful activity, or any resulting disruptions from such events, and we
may suffer losses that could have a material adverse effect on our business or that applicable insurance will be available to us in the future on economically
reasonable terms or at all. We could also be negatively impacted by existing and proposed laws and regulations in the United States, Israel, the European
Union, and other jurisdictions in which we operate, as well as government policies and practices related to cybersecurity, data privacy, data localization and
data protection.

In addition, the platforms on which we distribute games may encourage, or require, compliance with certain security standards, such as the voluntary
cybersecurity framework released by the National Institute of Standards and Technology, or NIST, which consists of controls designed to identify and
manage cyber-security risks, and we could be negatively impacted to the extent we are unable to comply with such standards.

We rely on information technology and other systems, and any failures in our systems or errors, defects or disruptions in our games could diminish our
brand and reputation, subject us to liability and disrupt our business and adversely impact our results of operations.

We rely on information technology systems that are important to the operation of our business, some of which are managed by third parties. These third
parties are typically under no obligation to renew agreements and there is no guarantee that we will be able to renew these agreements on commercially
reasonable terms, or at all. These systems are used to process, transmit and store electronic information, to manage and support our business operations and
to maintain internal control over our financial reporting. In addition, we collect and store certain data, including proprietary business information, and may
have access to confidential or personal information in certain of our businesses that is subject to privacy and security laws
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and regulations. We could encounter difficulties in developing new systems, maintaining and upgrading current systems and preventing security breaches.
Among other things, our systems are susceptible to damage, outages, disruptions or shutdowns due to fire, floods, power loss, break-ins, cyber-attacks,
network penetration, denial of service attacks and similar events. Any failures in our computer systems or telecommunications services could affect our
ability to operate our games or otherwise conduct business.

Portions of our information technology infrastructure, including those operated by third parties, may experience interruptions, delays or cessations of
service or produce errors in connection with systems integration or migration work that takes place from time to time. We may not be successful in
implementing new systems and transitioning data, which could cause business disruptions and be more expensive, time-consuming, disruptive and
resource-intensive. We have no control over third parties that provide services to us and those parties could suffer problems or make decisions adverse to
our business. We have contingency plans in place to prevent or mitigate the impact of these events. However, such disruptions could materially and
adversely impact our ability to deliver games to players and interrupt other processes. If our information systems do not allow us to transmit accurate
information, even for a short period of time, to key decision-makers, the ability to manage our business could be disrupted and our results of operations,
cash flows and financial condition could be materially and adversely affected. Failure to properly or adequately address these issues could impact our
ability to perform necessary business operations, which could materially and adversely affect our reputation, competitive position, results of operations,
cash flows and financial condition.

Substantially all of our games rely on data transferred over the internet, including wireless internet. Access to the internet in a timely fashion is necessary to
provide a satisfactory player experience to the players of our games. Third parties, such as telecommunications companies, could prevent access to the
internet or limit the speed of our data transmissions, with or without reason, causing an adverse impact on our player experience that may materially and
adversely affect our reputation, competitive position, results of operations, cash flows and financial condition. In addition, telecommunications companies
may implement certain measures, such as increased cost or restrictions based on the type or amount of data transmitted, that would impact consumers’
ability to access our games, which could in turn materially and adversely affect our reputation, competitive position, results of operations, cash flows and
financial condition. Furthermore, internet penetration may be adversely affected by difficult global economic conditions or the cancellation of government
programs to expand broadband access.

Our business depends on the growth and maintenance of wireless communications infrastructure.

Our success depends on the continued growth and maintenance of wireless communications infrastructure in the United States and internationally. This
includes deployment and maintenance of reliable next-generation digital networks with the speed, data capacity and security necessary to provide reliable
wireless communications services. Wireless communications infrastructure may be unable to support the demands placed on it if the number of subscribers
continues to increase, or if existing or future subscribers increase their bandwidth requirements. Wireless communications have experienced a variety of
outages and other delays as a result of infrastructure and equipment failures and could face outages and delays in the future. These outages and delays could
reduce the level of wireless communications usage as well as our ability to distribute our games successfully. In addition, changes by a wireless carrier to
network infrastructure may interfere with downloads of our games and may cause players to lose functionality in our games that they have already
downloaded. This could harm our reputation, business, financial condition and results of operations.

Data privacy and security laws and regulations in the jurisdictions in which we do business could increase the cost of our operations and subject us to
possible sanctions, civil lawsuits (including class action or similar representative lawsuits) and other penalties; such laws and regulations are
continually evolving. Our or our platform and service providers’ actual or perceived failure to comply with these laws and regulations could harm our
business.

We collect, process, store, use and share data, some of which contains personal information, including the personal information of our players. Our business
is therefore subject to a number of federal, state, local and foreign laws, regulations, regulatory codes and guidelines governing data privacy, data
protection and security, including with respect to the collection, storage, use, processing, transmission, sharing and protection of personal information. Such
laws, regulations, regulatory codes and guidelines may be inconsistent across jurisdictions or conflict with other rules.
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The scope of data privacy and security regulations worldwide continues to evolve. While the European Union’s General Data Protection Regulation
(GDPR) has been a significant piece of legislation, it is no longer the principal legislation relating to personal data. We believe that the adoption of
increasingly restrictive regulations in this area is likely within the United States and other jurisdictions. For example, California enacted the California
Consumer Privacy Act (“CCPA”), which gives California residents new rights to access and require deletion of their personal information, opt out of
certain personal information sharing, and receive detailed information about how their personal information is collected, used, and shared. The CCPA
provides for civil penalties for violations, as well as a private right of action for security breaches that may increase security breach litigation. Since the
CCPA, was enacted, as of the end of 2024, 19 other U.S. states have enacted consumer data privacy laws, and the effects of these state laws are significant
and have required, and could continue to require, us to modify our data collection or processing practices and policies and to incur substantial costs and
expenses in an effort to comply. Further, there currently are a number of additional proposals related to data privacy or security pending before federal,
state, and foreign legislative and regulatory bodies and there appears to be a trend towards more stringent state privacy legislation in the U.S., which could
increase our potential liability and adversely affect our business. Further, there continues to be expansions of privacy laws and guidance worldwide. For
instance, the California Privacy Rights Act, or CPRA, significantly expanded the CCPA, including by introducing additional obligations such as data
minimization and storage limitations, granting additional rights to consumers, such as correction of personal information and additional opt-out rights, and
creating a new entity, the California Privacy Protection Agency, to implement and enforce the law. Various U.S. states’ privacy laws including in Indiana,
Kentucky, Maryland, Minnesota, Rhode Island, and Tennessee are also due to go into effect in 2025 and 2026. Data Protection legislation may add
additional complexity, variation in requirements, restrictions and potential legal risk, require additional investment in resources to compliance programs,
and could impact strategies and availability of previously useful data and could result in increased compliance costs and/or changes in business practices
and policies.

Further, the European Union has adopted comprehensive data privacy and security regulations. The GDPR imposes strict requirements on controllers and
processors of personal data in the European Economic Area, or EEA, including, for example, higher standards for obtaining consent from individuals to
process their personal data, more robust disclosures to individuals and a strengthened individual data rights regime, and shortened timelines for data breach
notifications. The GDPR created compliance obligations applicable to our business and some of our players, which could require us to self-determine how
to interpret and implement these obligations, change our business practices and expose us to lawsuits (including class action or similar representative
lawsuits) by consumers or consumer organizations for alleged breach of data protection laws. The GDPR increases financial penalties for noncompliance
(including possible fines of up to 4% of global annual revenues for the preceding financial year or €20 million (whichever is higher) for the most serious
violations). The United Kingdom operates a separate but similar regime to the European Union that allows for fines of up to the greater of £17.5 million or
4% of the total worldwide annual turnover of the preceding financial year. EU countries may also have their own data protections laws in addition to the
GDPR. Further, we are required to comply with the GDPR and also the United Kingdom GDPR (UK GDPR), which, together with the amended United
Kingdom Data Protection Act 2018, retains the GDPR in United Kingdom national law. These laws and regulations lead to additional costs and increase
our overall risk exposure.

In recent years, the United States and European lawmakers and regulators have expressed concern over electronic marketing and the use of third-party
cookies, web beacons and similar technology for online behavioral advertising. In the European Union, marketing is defined broadly to include any
promotional material and the rules specifically on e-marketing are currently set out in the ePrivacy Directive which will be replaced by a new ePrivacy
Regulation. While the ePrivacy Regulation was originally intended to be adopted in May 2018 (alongside the GDPR), it is still going through the European
legislative process. The current draft of the ePrivacy Regulation imposes strict opt-in e-marketing rules with limited exceptions for business-to-business
communications and significantly increases fining powers to the same levels as the GDPR. Regulation of cookies and web beacons may lead to broader
restrictions on our online activities, including efforts to understand followers’ internet usage and promote ourselves to them. Additionally, some states in
the U.S. have wiretapping type laws, for instance the California Invasion of Privacy Act ("CIPA"), which plaintiffs’ lawyers have recently begun applying
to online data collection via cookies and similar technologies, with some courts claiming such practices constitute illegal eavesdropping without consent.
CIPA requires "opt-in" consent, making it difficult to argue consent was given without mechanisms like opt in cookie banners. These laws are separate
from state privacy laws like the CCPA or CPRA, and despite being drafted before the internet era, are being applied to online activities by certain plaintiffs'
lawyers, which potentially pose a risk to online businesses like us.
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Israel also has data protection laws and regulations, including the Israeli Protection of Privacy Law, 5741-1981, or the PPL. The PPL imposes certain
obligations on the owners of databases containing personal data, including, e.g., a requirement to register databases with certain characteristics, an
obligation to notify data subjects of the purposes for which their personal data is collected and processed and of the disclosure of such data to third parties,
a requirement to respond to certain requests from data subjects to access, rectify, and/or delete personal data relating to them and an obligation to maintain
the security of personal data. In addition, the Protection of Privacy Regulations (Data Security), 5777-2017, imposes comprehensive data security
requirements on the processing of personal data. The Protection of Privacy Regulations (Transfer of Data to Overseas Databases), 5761-2001, further
impose certain conditions on cross-border transfers of personal data from databases in Israel. A significant amendment to the PPL was recently enacted and
will take effect in August 2025. This amendment enhances the enforcement authority of the Israeli data protection regulator, expands the provisions in the
law which can be subject to statutory damages, and introduces new obligations on organizations, including for example the mandatory appointment of a
Data Protection Officer (DPO) in certain circumstances.

Certain violations of the PPL are considered a criminal and/or a civil offense and could expose the violating entity to criminal, administrative, and financial
sanctions, as well as to civil actions. Additionally, the Israel Privacy Protection Authority, or the Privacy Protection Authority, may issue a public statement
that an entity violated the PPL, and such a determination could potentially be used against such entity in civil litigation. The Israeli Ministry of Justice has
also introduced further expected amendments to the PPL designed, among other things, to enhance the Privacy Protection Authority’s investigative and
enforcement powers (including powers to impose fines) and to broaden data subject rights.

Other examples of evolving data privacy and security regulations around the world include the Indian draft Digital Personal Data Protection Rules which is
open for public comment at present and the recently enacted Personal Data Protection Bill in Indonesia.

Regarding transfers to the United States of personal data (as such term is used in the GDPR and applicable EU member state legislation) about our staff,
European users, and other third parties, we utilize certain standard contractual clauses approved by the EU Commission (the SCCs). The SCCs and other
cross-border data transfer mechanisms have been the subject of legal challenges and regulatory scrutiny in the past and may face additional legal challenges
or be the subject of additional legislative activity and regulatory guidance. Revised SCC’s are anticipated in 2025 whereby we may need to implement
different or additional measures to establish or maintain legitimate means for the transfer and receipt of personal data from the European Economic Area,
Switzerland and the United Kingdom to the United States (and other countries), and we may, in addition to other impacts, experience additional costs
associated with increased compliance burdens, and we face the potential for regulators to apply different standards to the transfer of personal data from the
European Economic Area, Switzerland and the United Kingdom to the United States (and other countries), and to block, or require verification of measures
taken with respect to, certain data flows from the European Economic Area, Switzerland and the United Kingdom to the United States (and other
countries). We also may be required to engage in contract negotiations with third parties that aid in processing data on our behalf, to the extent that any of
our service providers or consultants have been relying on invalidated or insufficient transfer mechanisms (including the EU-U.S. Privacy Shield and/or
contractual protections) for compliance with evolving interpretations of and guidance for cross-border data transfers pursuant to the GDPR, Swiss privacy
laws, and UK privacy laws. In such cases, we may not be able to find alternative service providers which could limit our ability to process personal data
from the European Economic Area, Switzerland, or the United Kingdom and increase our costs and/or impact our games or other offerings. We may face a
risk of enforcement actions by data protection authorities in the European Economic Area, Switzerland and the United Kingdom relating to personal data
transfers. Any such enforcement actions could result in substantial costs and diversion of resources, distract management and technical personnel, and
adversely affect our business, financial condition, and results of operations.

Efforts to comply with these and other data privacy and security restrictions that may be enacted could require us to modify our data processing practices
and policies and increase the cost of our operations. Failure to comply with such restrictions could subject us to criminal and civil sanctions and other
penalties. In part due to the uncertainty of the legal climate, complying with regulations, and any applicable rules or guidance from regulatory authorities or
self-regulatory organizations relating to privacy, data protection, information security and consumer protection, may result in substantial costs and may
necessitate changes to our business practices, which may compromise our growth strategy, adversely affect our ability to attract or retain players, and
otherwise adversely affect our business, reputation, legal exposure, financial condition and results of operations.
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Any failure or perceived failure by us to comply with our posted privacy policies, our privacy-related obligations to players or other third parties, or any
other legal obligations or regulatory requirements relating to privacy, data protection, or information security may result in governmental investigations or
enforcement actions, litigation, claims (including class actions), or public statements against us by consumer advocacy groups or others and could result in
significant liability, cause our players to lose trust in us, and otherwise materially and adversely affect our reputation and business. Furthermore, the costs
of compliance with, and other burdens imposed by, the laws, regulations, and policies that are applicable to us may limit the adoption and use of, and
reduce the overall demand for, our games. Additionally, if third parties we work with, such as our service providers or data sharing partners, violate
applicable laws, regulations, or agreements, such violations may put our players’ and/or employees’ data at risk, could result in governmental
investigations or enforcement actions, fines, litigation, claims (including class action claims) or public statements against us by consumer advocacy groups
or others and could result in significant liability, cause our players to lose trust in us and otherwise materially and adversely affect our reputation and
business. Further, public scrutiny of, or complaints about, technology companies or their data handling or data protection practices, even if unrelated to our
business, industry or operations, may lead to increased scrutiny of technology companies, including us, and may cause government agencies to enact
additional regulatory requirements, or to modify their enforcement or investigation activities, which may increase our costs and risks.

While most of our games do not target children under 18 years of age as their audience, the FTC, as well as consumer organizations, may consider that the
characteristics of several of our games attract children under 13 years of age. The U.S. Children’s Online Privacy Protection Act, or COPPA, regulates the
collection, use and disclosure of personal information from children under 13 years of age. The FTC has taken action against other gaming companies
relating to children’s’ privacy, for example, Epic Games, the maker of the popular game Fortnite, agreed to pay a $275 million fine for alleged violations of
COPPA as well as take other corrective actions. Recently, the FTC announced a major enforcement action against a game developer for the sale of loot
boxes to children and teens without verifiable parental consent. The complaint was settled with the developer having to, among other things, agree to enter
into a ten-year compliance monitoring program and pay a fine of $20 million. Although we have taken measures to identify which of our games may be
subject to COPPA and to comply with COPPA with respect to those games, if COPPA were to apply to us in a manner other than we have assessed or
prepared for, our actual or alleged failure to comply with COPPA may increase our costs, subject us to expensive and distracting lawsuits or government
investigations, could result in substantial fines or civil damages and could cause us to temporarily or permanently discontinue certain games or certain
features and functions in games.

These laws around children’s privacy continue to evolve globally. For example, in the US, the FTC has recently proposed updates to COPPA and there have
been federal proposals for new bills such as the Children and Teens’ Online Privacy Protection Act (COPPA 2.0) and the Kids Online Safety Act (KOSA).
At the state level, states have enacted their own laws and codes such as California’s recently enacted Age-Appropriate Design Code Act. The United
Kingdom enacted the “Age Appropriate Design Code” (commonly referred to as the “Children’s Code”), a statutory code of practice pursuant to the United
Kingdom Data Protection Act 2018. The code requires online services, including our games that are likely to be accessed by children under 18, to put the
best interests of the child’s privacy first in the design, development and data-related behavior of the game. The UK government has also introduced
legislation in relation to user safety online - the Online Safety Act 2023. The Data Protection Commission in Ireland published its Fundamentals for a
Child-Oriented Approach to Data Processing, introducing certain child-specific data protection measures. It is possible that other countries within and
outside the European Union will follow with their own codes or guidance documents relating to processing personal information from children or in
relation to online harms; currently, other countries are considering or have issued drafts of similar codes, including: Denmark, Switzerland and multiple
U.S. Federal and State bills such as COPPA 2.0 and KOSA. These may result in substantial costs and may necessitate changes to our business practices
which may compromise our growth strategy, adversely affect our ability to attract, monetize or retain players, and otherwise adversely affect our business,
reputation, legal exposures, financial condition and results of operations.

In addition, in some cases, we are dependent upon our platform providers to solicit, collect and provide us with information regarding our players that is
necessary for compliance with these various types of regulations. Our business, including our ability to operate and expand internationally, could be
adversely affected if laws or regulations are adopted, interpreted or implemented in a manner that is inconsistent with our current business practices and
that require changes to these practices, the design of our games, features or our privacy policy. These platform providers may dictate rules, conduct or
technical features that do not properly comply with federal, state, local and foreign laws, regulations and regulatory codes and
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guidelines governing data privacy, data protection and security, including with respect to the collection, storage, use, processing, transmission, sharing and
protection of personal information and other consumer data. In addition, these platforms may dictate rules, conduct or technical features relating to the
collection, storage, use, transmission, sharing and protection of personal information and other consumer data, which may result in substantial costs and
may necessitate changes to our business practices, which in turn may compromise our growth strategy, adversely affect our ability to attract, monetize or
retain players, and otherwise adversely affect our business, reputation, legal exposures, financial condition and results of operations. Any failure or
perceived failure by us to comply with these platform-dictated rules, conduct or technical features may result in platform-led investigations or enforcement
actions, litigation, or public statements against us, which in turn could result in significant liability or temporary or permanent suspension of our business
activities with these platforms, cause our players to lose trust in us, and otherwise compromise our growth strategy, adversely affect our ability to attract,
monetize or retain players, and otherwise adversely affect our business, reputation, legal exposures, financial condition and results of operations.

Player interaction with our games is subject to our privacy policy and terms of service. If we fail to comply with our posted privacy policy or terms of
service or if we fail to comply with existing privacy-related or data protection laws and regulations, it could result in proceedings or litigation against us by
governmental authorities or others, which could result in fines or judgments against us, damage our reputation, impact our financial condition and harm our
business. If regulators, the media or consumers raise any concerns about our privacy and data protection or consumer protection practices, even if
unfounded, this could also result in fines or judgments against us, damage our reputation, and negatively impact our financial condition and damage our
business.

In the area of information security and data protection, many jurisdictions have passed laws requiring notification when there is a security breach involving
personal data or requiring the adoption of minimum information security standards that are often vaguely defined and difficult to implement. Our security
measures and standards may not be sufficient to protect personal information and we cannot guarantee that our security measures will prevent security
breaches. A security breach that compromises personal information could harm our reputation and result in a loss of player and/or employee confidence in
our games and ultimately in a loss of players, which could adversely affect our business and impact our financial condition. A security breach could also
involve loss or unavailability of business-critical data and could require us to spend significant resources to mitigate and repair the breach, which in turn
could compromise our growth and adversely affect our ability to attract, monetize or retain players. These risks could also subject us to liability under
applicable security breach-related laws and regulations and could result in additional compliance costs, costs related to regulatory inquiries and
investigations, and an inability to conduct our business.

Risks Related to Intellectual Property

Our business depends on the protection of our intellectual property rights and proprietary information. If we are unable to obtain, maintain and
enforce intellectual property protection for our games, or if the scope of intellectual property protection is not sufficiently broad, others may be able to
develop and commercialize games substantially similar to ours, and our ability to successfully commercialize our games may be compromised.

We believe that our success depends, in part, on protecting our owned and licensed intellectual property rights in the United States and in foreign countries,
and we strive to protect such intellectual property rights by relying on federal, state and common law rights, as well as contractual restrictions. Our
intellectual property includes certain trademarks, copyrights, patents, and trade secrets relating to our games or technology we operate, and proprietary or
confidential information that is not subject to formal intellectual property protection. Our success may depend, in part, on our and our licensors’ ability to
protect the trademarks, trade dress, names, logos or symbols under which we market our games and to obtain and maintain patent, copyright, trade secret
and other intellectual property protection for the technologies, designs, software and innovations used in our games and our business. Though we own
certain patents and patent applications relating to our technology and games, it is possible that third parties, including our competitors, may develop similar
technology that is not within the scope of our patents, which would limit the competitive advantage of our patented technology, or obtain patents relating to
technologies that overlap or compete with our technology. If third parties obtain patent protection with respect to such technologies, they may assert that
our technology infringes their patents and seek to charge us a licensing fee or otherwise preclude the use of our technology. We have pursued and continue
to pursue the filing of patents and registration of trademarks in the United States and certain foreign jurisdictions, a process that is expensive and time-
consuming and may not
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be successful. We may not be able to obtain protection for our intellectual property rights and even if we are successful in obtaining effective patent,
trademark and copyright protection, it is expensive to maintain these rights and the costs of defending our rights could be substantial. Moreover, our failure
to develop and properly manage new intellectual property could hurt our market position and business opportunities. Furthermore, changes to intellectual
property laws may jeopardize the enforceability and validity of our intellectual property portfolio and harm our ability to obtain intellectual property
protection.

In addition, we cannot assure you that we will be able to maintain consumer value in our trademarks, copyrights or other intellectual property rights in our
technologies, designs, software and innovations, and the measures we take to protect our intellectual property rights may not provide us with a competitive
advantage. If we are unable to adequately protect our intellectual property and other proprietary rights, our competitive position and our business could be
harmed. Any of our owned or licensed intellectual property rights could be challenged, invalidated, circumvented, infringed, misappropriated or violated,
our trade secrets and other confidential information could be disclosed in an unauthorized manner to third parties, or our intellectual property rights may
not be sufficient to permit us to take advantage of current market trends, which could result in competitive harm. For example, in December 2016, a
trademark infringement lawsuit was filed in Canadian court by Enigmatus s.r.o. against Playtika Ltd. and Caesars Entertainment, Inc. (CIE) regarding our
use of the Slotomania trademarks. Additionally, in October 2020, a patent infringement claim, NEXRF Corp. v. Playtika Ltd., Playtika Holding Corp. and
Caesars Interactive Entertainment LLC, was filed against Playtika Holding Corp., Playtika Ltd., our subsidiary, and CIE in U.S. District Court, District of
Nevada alleging infringement of certain patents related to plaintiff’s games. Although both of these matters were ultimately dismissed in our favor, it is
possible that future infringement claims could require us to pay damages or other costs or impose restrictions on certain actions such as the marketing of
certain products or use of certain intellectual property rights.

If we are unable to protect the confidentiality of our trade secrets, our business and competitive position would be harmed.

We rely on trade secrets and proprietary knowledge to protect our unpatented know-how, technology and other proprietary information and to maintain our
competitive position. We enter into confidentiality agreements with our employees and independent contractors regarding our trade secrets and proprietary
information in order to limit access to, and disclosure and use of, our proprietary information, but we cannot guarantee that we have entered into such
agreements with each party that may have or have had access to our trade secrets or proprietary information. Further, we cannot assure you that the
obligation to maintain the confidentiality of our trade secrets and proprietary information will be honored. Any of these parties may breach the agreements
and disclose our proprietary information, including our trade secrets, and we may not be able to obtain adequate remedies for such breaches. Enforcing a
claim that a party illegally disclosed or misappropriated a trade secret is difficult, expensive, and time-consuming, and the outcome is unpredictable. In
addition, some courts inside and outside the United States are less willing or unwilling to protect trade secrets. If any of our trade secrets were to be
lawfully obtained or independently developed by a competitor or other third party, we would have no right to prevent them from using that technology or
information to compete with us, which could harm our competitive position, business, financial condition, results of operations, and prospects.

We may be subject to claims that our employees, consultants, or advisors have wrongfully used or disclosed alleged trade secrets of their current or
former employers or claims asserting ownership of what we regard as our own intellectual property.

Many of our employees, consultants, and advisors are currently or were previously employed at other companies in our field, including our competitors or
potential competitors. Although we try to ensure that our employees, consultants, and advisors do not use the proprietary information or know-how of
others in their work for us, we may be subject to claims that we or these individuals have used or disclosed intellectual property, including trade secrets or
other proprietary information, of any such individual’s current or former employer. Litigation may be necessary to defend against these claims. If we fail in
defending any such claims, in addition to paying monetary damages, we may lose valuable intellectual property rights or personnel. Even if we are
successful in defending against such claims, litigation could result in substantial costs and be a distraction to management.

In addition, while it is our policy to require our employees and contractors who may be involved in the conception or development of intellectual property
to execute agreements assigning such intellectual property to us, we may be
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unsuccessful in executing such an agreement with each party who, in fact, conceives or develops intellectual property that we regard as our own. The
assignment of intellectual property rights may not be self-executing, or the assignment agreements may be breached, and we may be forced to bring claims
against third parties, or defend claims that they may bring against us, to determine the ownership of what we regard as our intellectual property. Any of the
foregoing could harm our competitive position, business, financial condition, results of operations and prospects.

We may become involved in lawsuits to protect or enforce our intellectual property, which could be expensive, time-consuming and unsuccessful.

Third parties, including our competitors, could be infringing, misappropriating or otherwise violating our intellectual property rights. Monitoring
unauthorized use of our intellectual property is difficult and costly. The steps we have taken to protect our proprietary rights may not be adequate to enforce
our rights against infringement, misappropriation or other violation of our intellectual property. We may not be able to detect unauthorized use of, or take
appropriate steps to enforce, our intellectual property rights. Any inability to meaningfully enforce our intellectual property rights could harm our ability to
compete and reduce demand for our games.

In the future, we may make claims of infringement against third parties or make claims that third-party intellectual property rights are invalid or
unenforceable. These claims could:

• cause us to incur greater costs and expenses in the protection of our intellectual property;
• potentially negatively impact our intellectual property rights, for example, by causing one or more of our intellectual property rights to be ruled or

rendered unenforceable or invalid; or
• divert management’s attention and our resources.

In any lawsuit we bring to enforce our intellectual property rights, a court may refuse to stop the other party from using the technology at issue on grounds
that our intellectual property rights do not cover the technology in question. Further, in such proceedings, the defendant could counterclaim that our
intellectual property is invalid or unenforceable and the court may agree, in which case we could lose valuable intellectual property rights. The outcome in
any such lawsuits are unpredictable.

Litigation or other legal proceedings relating to intellectual property claims, even if resolved in our favor, may cause us to incur significant expenses and
could distract our technical and management personnel from their normal responsibilities. In addition, there could be public announcements of the results
of hearings, motions, or other interim proceedings or developments, and if securities analysts or investors perceive these results to be negative, it could
have a substantial adverse effect on the price of our common stock. We may not have sufficient financial or other resources to conduct such litigation or
proceedings adequately. Some of our competitors may be able to sustain the costs of such litigation or proceedings more effectively than we can because of
their greater financial resources and more mature and developed intellectual property portfolios. Uncertainties resulting from the initiation and continuation
of intellectual property proceedings could harm our ability to compete in the marketplace. In addition, because of the substantial amount of discovery
required in connection with intellectual property litigation, there is a risk that some of our confidential information could be compromised by disclosure
during this type of litigation. Any of the foregoing could harm our competitive position, business, financial condition, results of operations and prospects.

Failure to renew our existing brand and content licenses on favorable terms or at all and to obtain additional licenses would impair our ability to
introduce new games, improvements or enhancements or to continue to offer our current games based on third-party content and make their brands
and content available.

We license certain intellectual property rights from third parties, and in the future we may enter into additional agreements that provide us with licenses to
valuable intellectual property rights or technology. For example, we license intellectual property rights related to our Caesars Slots and World Series of
Poker games from CIE and NSUS Group Inc., respectively. Combined revenues derived from these games accounted for 11.6% and 12.7% of our revenues
in each of the years ended December, 2024 and 2023, respectively. More recently, in December 2024, we announced a license deal with IGT for slot
content for our slot-themed games. We may license additional intellectual property in the future which may be material to our business. Even if games
based on licensed content or brands remain popular, any of our licensors could decide not to renew our existing licenses or not to license additional
intellectual property rights to us and instead license to our competitors or
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develop and publish its own games or other applications, competing with us in the marketplace. Many of these licensors already develop games for other
platforms and may have significant experience and development resources available to them should they decide to compete with us rather than license to
us.

NSUS Group has granted us an exclusive, worldwide and royalty-bearing license to certain intellectual property associated with World Series of Poker
through September 23, 2031, and CIE granted us an exclusive, worldwide and royalty-bearing sublicense to certain trademarks and domain names
associated with Caesars Slots through December 31, 2026. The trademarks and domain names associated with Caesars Slots were licensed to CIE from
Caesars Entertainment Operating Company, Inc., or CEOC, and certain of its affiliates. These licenses permit the development, design, manufacture,
offering for sale, advertising, promotion, distribution, sale, and use of Caesars Slots and World Series of Poker games for social gaming. The Caesars Slots
license includes non-competition provisions that prevent us from entering into marketing arrangements with other casino companies. Increased competition
for licenses may lead to larger guarantees, advances and royalties that we must pay to our licensors when the terms of such licenses expire, which could
significantly increase our cost of revenue and cash usage. We may be unable to renew these licenses or to renew them on terms favorable to us, and we may
be unable to secure alternatives in a timely manner. Failure to maintain or renew our existing licenses or to obtain additional licenses would impair our
ability to introduce new games or to continue to offer our current games, which would materially harm our business, results of operations and financial
condition. If we breach our obligations under existing or future licenses, we may be required to pay damages and our licensors might have the right to
terminate the license or change an exclusive license to a non-exclusive license. Termination by a licensor would cause us to lose valuable rights and could
inhibit our ability to commercialize future games, which would harm our business, results of operations and financial condition. In addition, certain
intellectual property rights may be licensed to us on a non-exclusive basis. The owners of nonexclusively licensed intellectual property rights are free to
license such rights to third parties, including our competitors, on terms that may be superior to those offered to us, which could place us at a competitive
disadvantage. Moreover, our licensors may own or control intellectual property rights that have not been licensed to us and, as a result, we may be subject
to claims, regardless of their merit, that we are infringing or otherwise violating the licensor’s rights. In addition, the agreements under which we license
intellectual property rights or technology from third parties are generally complex, and certain provisions in such agreements may be susceptible to
multiple interpretations. The resolution of any contract interpretation disagreement that may arise could narrow what we believe to be the scope of our
rights to the relevant intellectual property or technology or increase what we believe to be our financial or other obligations under the relevant agreement.
Any of the foregoing could harm our competitive position, business, financial condition, results of operations and prospects.

In the future, we may identify additional third-party intellectual property rights we may need to license in order to engage in our business, including to
develop or commercialize new games. However, such licenses may not be available on acceptable terms or at all. The licensing or acquisition of third-party
intellectual property rights is a competitive area, and several more established companies may pursue strategies to license or acquire third-party intellectual
property rights that we may consider attractive or necessary. These established companies may have a competitive advantage over us due to their size,
capital resources and greater development or commercialization capabilities. In addition, companies that perceive us to be a competitor may be unwilling to
assign or license rights to us. Even if such licenses are available, we may be required to pay the licensor substantial royalties based on our net sales.
Moreover, such licenses may be non-exclusive, which could give our competitors access to the same intellectual property rights licensed to us. If we are
unable to enter into the necessary licenses on acceptable terms or at all, if any necessary licenses are subsequently terminated, if our licensors fail to abide
by the terms of the licenses, if our licensors fail to prevent infringement by third parties, or if the licensed intellectual property rights are found to be invalid
or unenforceable, our business, financial condition, results of operations, and prospects could be materially and adversely affected.

Even if we are successful in gaining new licenses or extending existing licenses, we may fail to anticipate the entertainment preferences of our players
when making choices about which brands or other content to license. If the entertainment preferences of players shift to content or brands owned or
developed by companies with which we do not have relationships, we may be unable to establish and maintain successful relationships with these
developers and owners, which would materially harm our business, results of operations and financial condition. In addition, some rights are licensed from
licensors that have or may develop financial difficulties and may enter into bankruptcy protection under U.S. federal law or the laws of other countries. In
particular, CEOC operates in an industry that is vulnerable to changing economic conditions. For example, in 2015, CEOC filed for bankruptcy. If CEOC
were to file for bankruptcy again or if any of our licensors files
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for bankruptcy, our licenses might be impaired or voided, which could materially harm our business, results of operations and financial condition.

We use open source software in connection with certain of our games, which may pose particular risks to our proprietary software, games and services
in a manner that could have a negative impact on our business.

We use open source software in connection with our technology and games. The original developers of the open source code generally provide no
warranties on such code and open source software may have unknown bugs, malfunctions and other security vulnerabilities which could impact the
performance and information security of our technology. Some open source software licenses require those who distribute open source software as part of
their proprietary software to publicly disclose all or part of the source code to such software and/or make available any derivative works of the open source
code on unfavorable terms or at no cost. From time to time, we may face claims from the copyright holders of open source software alleging copyright
infringement and breach of contract for failure to meet the open source license terms, such as the failure to publicly disclose our proprietary code that is a
derivative work of the open source software. Additionally, the copyright holders of open source software could demand release of the source code of any of
our proprietary code that is a derivative work of the open source software, or otherwise seek to enforce, have us specifically perform, or recover damages
for the alleged infringement or breach of, the terms of the applicable open source license. These claims could also result in litigation, require us to purchase
a costly license or require us to devote additional research and development resources to change our games. The terms of various open source licenses have
been interpreted by courts to a very limited extent, and there is a risk that such licenses could be construed in a manner that imposes unanticipated
conditions, obligations or restrictions on our use of the open source software. We monitor our use of open source software and try to use open source
software in a manner that complies with the terms of the open source licenses while at the same time not requiring the disclosure of the source code of our
proprietary software. Our failure to comply with the terms of the open source licenses could require us to replace certain code used in our games, pay a
royalty or license fee to use some open source code, make the source code of our games publicly available, pay damages for copyright infringement or
breach of contract of open source licenses, or temporarily or permanently discontinue certain games. The above risks could have a material adverse effect
on our competitive position, business, reputation, legal exposures, financial condition, results of operations, and prospects.

The intellectual property rights of others may prevent us from developing new games and services or entering new markets or may expose us to liability
or costly litigation.

Our success depends in part on our ability to continually adapt our games to incorporate new technologies, as well as intellectual property related to game
mechanics and procedures, and to expand into markets that may be created by these new developments. If technologies are protected by the intellectual
property rights of others, including our competitors, we may be prevented from introducing games based on these technologies or expanding into markets
created by these technologies.

We cannot assure you that our business activities and games will not infringe upon the proprietary rights of others, or that other parties will not assert
infringement claims against us. We have in the past and may in the future be subject to litigation alleging that we have infringed the trademarks, copyrights,
patents and other intellectual property rights of third parties, including our competitors, non-practicing entities and former employers of our personnel. For
example, in December 2016, a trademark infringement lawsuit was filed in Canadian court by Enigmatus s.r.o. against Playtika Ltd. and CIE regarding our
use of the Slotomania trademarks. In addition, on October 26, 2020, a patent infringement lawsuit was filed in the U.S. District Court, District of Nevada
against Playtika Holding Corp., Playtika Ltd. and CIE regarding our use of certain patents related to certain of the defendant’s games. Although both of
these claims were ultimately dismissed in our favor, a successful claim of infringement by a third party against us, our games or one of our licensees in
connection with the use of our technologies, game mechanics or procedures, or an unsuccessful claim of infringement made by us against a third party or
its products or games, could adversely affect our business or cause us financial harm. Any such claim and any resulting litigation, should it occur, could:

• be expensive and time consuming to defend or require us to pay significant amounts in damages;
• result in invalidation of our proprietary rights or render our proprietary rights unenforceable;
• cause us to cease making, licensing or using games that incorporate the applicable intellectual property;
• require us to redesign, reengineer or rebrand our games or limit our ability to bring new games to the market in the future;
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• require us to enter into costly or burdensome royalty, licensing or settlement agreements in order to obtain the right to use a product or process;
• impact the commercial viability of the games that are the subject of the claim during the pendency of such claim; or
• require us to stop selling the infringing games.

If any of our technologies or games are found to infringe, misappropriate or otherwise violate a third party’s intellectual property rights, we could be
required to obtain a license from such third party to continue commercializing or using such technology or game. However, we may not be able to obtain
any required license on commercially reasonable terms or at all. Even if we were able to obtain a license, it could be non-exclusive, thereby giving our
competitors and other third parties access to the same technologies licensed to us, and it could require us to make substantial licensing and royalty
payments. We could also be forced, including by court order, to cease the commercialization or use of the violating technology or game. Accordingly, we
may be forced to design around such violated intellectual property, which may be expensive, time-consuming or infeasible. In addition, we could be found
liable for significant monetary damages, including treble damages and attorneys’ fees, if we are found to have willfully infringed a patent or other
intellectual property right. Claims that we have misappropriated the confidential information or trade secrets of third parties could similarly harm our
business. If we are required to make substantial payments or undertake any of the other actions noted above as a result of any intellectual property
infringement, misappropriation or violation claims against us, such payments, costs or actions could have a material adverse effect on our competitive
position, business, financial condition, results of operations, and prospects.

We may not be able to enforce our intellectual property rights throughout the world.

We may be required to protect our proprietary technology and content in an increasing number of jurisdictions, a process that is expensive and may not be
successful, or which we may not pursue in every location. Filing, prosecuting, maintaining, defending, and enforcing our intellectual property rights in all
jurisdictions throughout the world would be prohibitively expensive, and our intellectual property rights in some jurisdictions outside the United States may
be less extensive than those in the United States. Competitors may use our technologies in jurisdictions where we have not obtained protection to develop
their own games and, further, may export otherwise violating games to territories where we have protection but enforcement is not as strong as that in the
United States. These games may compete with our games, and our intellectual property rights may not be effective or sufficient to prevent such
competition. In addition, the laws of some foreign jurisdictions do not protect proprietary rights to the same extent as the laws of the United States, and
many companies have encountered significant challenges in establishing and enforcing their proprietary rights outside of the United States. These
challenges can be caused by the absence or inconsistency of the application of rules and methods for the establishment and enforcement of intellectual
property rights outside of the United States. In addition, the legal systems of some jurisdictions, particularly developing countries, do not favor the
enforcement of intellectual property protection. This could make it difficult for us to stop the infringement, misappropriation or other violation of our
intellectual property rights. Accordingly, we may choose not to seek protection in certain jurisdictions, and we will not have the benefit of protection in
such jurisdictions. Proceedings to enforce our intellectual property rights in foreign jurisdictions could result in substantial costs and divert our efforts and
attention from other aspects of our business. Accordingly, our efforts to protect our intellectual property rights in such jurisdictions may be inadequate. In
addition, changes in the law and legal decisions by courts in the United States and foreign jurisdictions may affect our ability to obtain adequate protection
for our games. Any of the foregoing could harm our competitive position, business, financial condition, results of operations and prospects.

If our trademarks and trade names are not adequately protected, we may not be able to build name recognition in our markets of interest and our
competitive position may be harmed.

The registered or unregistered trademarks or trade names that we own may be challenged, infringed, circumvented, declared generic, lapsed or determined
to be infringing on or dilutive of other trademarks. We may not be able to protect our rights in these trademarks and trade names, which we need in order to
build name recognition. In addition, third parties have filed, and may in the future file, for registration of trademarks similar or identical to our trademarks,
thereby impeding our ability to build brand identity and possibly leading to market confusion. If they succeed in registering or developing common law
rights in such trademarks, and if we are not successful in challenging such third-party rights, we may not be able to use these trademarks to develop brand
recognition of our games. In addition, there could be potential trade name or trademark infringement claims brought by owners of other registered
trademarks or trademarks that incorporate variations of our registered or unregistered trademarks or trade names. If we are unable to establish name
recognition based on our trademarks
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and trade names, we may not be able to compete effectively, which could harm our competitive position, business, financial condition, results of operations
and prospects.

General Risks

The price of our common stock is volatile and may fluctuate substantially.

The market price of our common stock has been volatile since our initial public offering in January 2021, with a low of $6.25 and high of $36.06. The
market price of our common stock may continue to be highly volatile and may fluctuate or decline substantially as a result of a variety of factors, some of
which are beyond our control or are related in complex ways, including:

• changes in analysts’ estimates, investors’ perceptions, recommendations by securities analysts or our failure to achieve analysts’ estimates;
• quarterly variations in our or our competitors’ results of operations;
• periodic fluctuations in our revenues, which could be due in part to the way in which we recognize revenues;
• the financial projections we may provide to the public, any changes in these projections or our failure to meet these projections;
• future sales of our common stock or other securities, by us or our stockholders, as well as the anticipation of lock-up releases or lock-up waivers;
• the trading volume of our common stock;
• general market conditions and other factors unrelated to our operating performance or the operating performance of our competitors;
• changes in operating performance and stock market valuations of other technology and entertainment companies generally, or those in the games

industry in particular;
• actual or anticipated changes in regulatory oversight of our industry;
• the loss of key personnel, including changes in our board of directors and management;
• programming errors or other problems associated with our products;
• legislation or regulation of our market;
• lawsuits threatened or filed against us, including litigation by current or former employees alleging wrongful termination, sexual harassment,

whistleblower or other claims;
• the announcement of new games, products or product enhancements by us or our competitors;
• announced or completed acquisitions of businesses or technologies by us or our competitors;
• announcements related to patents issued to us or our competitors and related litigation;
• actions of our stockholders, including our majority stockholder Playtika Holding UK; and
• developments in our industry.

In recent years, the stock markets generally have experienced extreme price and volume fluctuations that have often been unrelated or disproportionate to
the operating performance of listed companies. Broad market and industry factors may significantly affect the market price of our common stock,
regardless of our actual operating performance.

In addition, in the past, stockholders have instituted securities class action litigation following periods of market volatility. For example, on November 23,
2021, the Company, its directors and certain of its officers were named in a putative class action lawsuit filed in the United States District Court for the
Eastern District of New York (Bar-Asher v. Playtika Holding Corp. et al.). The complaint alleges violations of federal securities laws arising out of alleged
misstatements or omissions by the defendants during the alleged class period and seeks, among other things, damages and attorneys’ fees and costs on
behalf of the putative class. See “Business—Legal Proceedings.” Any securities class action litigation could subject us to substantial costs, divert resources
and the attention of management from our business and harm our business, results of operations, financial condition and reputation. These factors may
materially and adversely affect the market price of our common stock.

Securities analysts may not publish favorable research or reports about our business or may publish no information at all, which could cause our stock
price or trading volume to decline.
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Our stock price and trading volume may be heavily influenced by the way analysts and investors interpret our financial information and other disclosures.
If securities or industry analysts do not publish research or reports about our business, delay publishing reports about our business, or publish negative
reports about our business, regardless of accuracy, our common stock price and trading volume could decline.

The trading market for our common stock is influenced to some extent by the research and reports that industry or financial analysts publish about us and
our business. We do not control these analysts. The analysts who publish information about our common stock may have had relatively little experience
with us or our industry, which could affect their ability to accurately forecast our results and could make it more likely that we fail to meet their estimates.
In the event we obtain securities or industry analyst coverage, if any of the analysts who cover us provide inaccurate or unfavorable research or issue an
adverse opinion regarding our stock price, our stock price could decline. If one or more of these analysts cease coverage of us or fail to publish reports
covering us regularly, we could lose visibility in the market, which in turn could cause our stock price or trading volume to decline.

Even if our common stock is actively covered by analysts, we do not have any control over the analysts or the measures that analysts or investors may rely
upon to forecast our future results. Over-reliance by analysts or investors on any particular metric to forecast our future results may lead to forecasts that
differ significantly from our own.

If our estimates or judgments relating to our critical accounting policies are based on assumptions that change or prove to be incorrect, our results of
operations could fall below our publicly announced guidance or the expectations of securities analysts and investors, resulting in a decline in the
market price of our common stock.

The preparation of financial statements in conformity with generally accepted accounting principles requires management to make estimates and
assumptions that affect the amounts reported in our financial statements and accompanying notes. We base our estimates on historical experience and on
various other assumptions that we believe to be reasonable under the circumstances, the results of which form the basis for making judgments about the
carrying values of assets, liabilities, equity, revenues and expenses that are not readily apparent from other sources. If our assumptions change or if actual
circumstances differ from our assumptions, our results of operations may be adversely affected and could fall below our publicly announced guidance or
the expectations of securities analysts and investors, resulting in a decline in the market price of our common stock.

A significant portion of our total outstanding shares may be sold into the market in the near future. This could cause the market price of our common
stock to drop significantly, even if our business is doing well.

Sales of a substantial number of shares of our common stock in the public market could occur at any time. These sales, or the perception in the market that
the holders of a large number of shares intend to sell their shares, could result in a decrease in the market price of our common stock, including in
connection with potential future offerings.

On January 24, 2022, we and our largest shareholder, Playtika Holding UK, announced that Playtika Holding UK had decided to explore options for a
potential sale of a portion of the shares of our common stock held by Playtika Holding UK, which may include by means of private placements, public
offerings or other transactions. The determination by Playtika Holding UK to conduct any such potential transactions, and the timing thereof, are uncertain
and may depend on, among various factors, the price and terms of any such potential transactions, general market and economic conditions and the
outcome of any negotiations among the applicable parties. There can be no assurance that the aforementioned explorations of potential transactions will
lead to any transactions being agreed or consummated by Playtika Holding UK, and it is possible that the consummation of any such possible transactions
could negatively affect the price of our common stock.

On June 28, 2022, Playtika Holding UK announced on Schedule 13D that Playtika Holding UK had entered into a Stock Purchase Agreement (the
“Playtika Holding UK – Joffre SPA”), dated as of June 27, 2022, with Joffre Palace Holdings Limited (“Joffre”), pursuant to which, among other things,
Joffre agreed to acquire 106,102,467 shares (the “Purchased Shares”) of the common stock of the Company from Playtika Holding UK, subject to certain
terms and conditions. On January 3, 2023, Playtika Holding UK announced on Schedule 13D that on January 1, 2023, Playtika Holding UK notified Joffre
that it was terminating the Playtika Holding UK – Joffre SPA.
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On Schedule 13Ds filed on September 20, 2024 and November 27, 2024, Playtika Holding UK announced that it had entered into pledge agreements
pursuant to which Playtika Holding UK pledged almost 200,000,000 shares of our common stock to secure certain loan obligations.

In addition, the sale of our common stock on the open market by our majority stockholder or other significant stockholder may have in the past and may in
the future adversely affect our share price. For example, Playtika Holding UK recently sold over 2,500,000 shares of our common stock in a series of
transactions in November and December 2024.

Playtika Holding UK may elect to enter into similar transactions in the future, which could similarly potentially negatively affect the price of our common
stock.

Provisions in our corporate charter documents and under Delaware law could make an acquisition of us more difficult and may prevent attempts by
our stockholders to replace or remove our current management.

Provisions in our amended and restated certificate of incorporation and our amended and restated bylaws may discourage, delay or prevent a merger,
acquisition or other change in control of us that stockholders may consider favorable, including transactions in which stockholders might otherwise receive
a premium for their shares. These provisions could also limit the price that investors might be willing to pay in the future for shares of our common stock,
thereby depressing the market price of our common stock. In addition, these provisions may frustrate or prevent any attempts by our stockholders to replace
or remove our current management by making it more difficult for stockholders to replace members of our board of directors. Because our board of
directors is responsible for appointing the members of our management team, these provisions could in turn affect any attempt by our stockholders to
replace current members of our management team. Among others, these provisions include that:

• our board of directors has the exclusive right to expand the size of our board of directors and to elect directors to fill a vacancy created by the
expansion of the board of directors or the resignation, death or removal of a director, which prevents stockholders from being able to fill vacancies
on our board of directors;

• after the date on which Playtika Holding UK and its affiliates cease to beneficially own, in the aggregate, more than 50% in voting power of our
stock entitled to vote generally in the election of directors (a “Triggering Event”), our board of directors will be divided into three classes, Class I,
Class II and Class III, with each class serving staggered three-year terms, which may delay the ability of stockholders to change the membership
of a majority of our board of directors;

• after a Triggering Event, our stockholders may not act by written consent, which will force stockholder action to be taken at an annual or special
meeting of our stockholders;

• a special meeting of stockholders may be called only by the board of directors, which may delay the ability of our stockholders to force
consideration of a proposal or to take action, including the removal of directors;

• our amended and restated certificate of incorporation prohibits cumulative voting in the election of directors, which limits the ability of minority
stockholders to elect director candidates;

• our board of directors may alter our bylaws without obtaining stockholder approval;
• the required approval of the holders of at least two-thirds of the shares entitled to vote at an election of directors to adopt, amend or repeal our

bylaws or repeal the provisions of our amended and restated certificate of incorporation regarding the election and removal of directors;
• stockholders must provide advance notice and additional disclosures in order to nominate individuals for election to the board of directors or to

propose matters that can be acted upon at a stockholders’ meeting, which may discourage or deter a potential acquiror from conducting a
solicitation of proxies to elect the acquiror’s own slate of directors or otherwise attempting to obtain control of our company; and

• our board of directors is authorized to issue shares of preferred stock and to determine the terms of those shares, including preferences and voting
rights, without stockholder approval, which could be used to significantly dilute the ownership of a hostile acquirer.

Moreover, because we are incorporated in Delaware, we are governed by the provisions of Section 203 of the Delaware General Corporation Law, which
prohibits a person who owns in excess of 15% of our outstanding voting stock from merging or combining with us for a period of three years after the date
of the transaction in which the person acquired in excess of 15% of our outstanding voting stock, unless the merger or combination is approved in a
prescribed manner.
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There are no assurances that we will pay dividends in the future.

Although we recently announced that our board of directors adopted a dividend policy to issue dividends on a quarterly basis, there are no assurances that
we will pay dividends in the future. Our ability to pay dividends is limited to our assets legally available for distribution, and may be adversely affected
upon the occurrence of any of the risks described herein. Furthermore, our payment of dividends is also subject to compliance with restrictions contained in
our current and future debt arrangements, and any preferred stock we may issue in the future. Any future dividends, and the amounts of such dividends,
will be paid only at the discretion of our board of directors and will depend upon our earnings, our financial condition, availability of cash, and such other
factors as our board of directors may deem relevant from time to time. Failure to pay dividends in accordance with our policy or at all could cause our stock
price to decline, harm our reputation, or otherwise adversely impact us.

There are uncertainties regarding the amount and timing of repurchases under our stock repurchase program.

Although we announced on May 9, 2024, that our board of directors authorized a stock repurchase program for up to $150 million of our common stock,
there can be no assurance that any additional repurchases will be made under the program or, if made, as to the timing or amount of any such repurchases,
due to factors such as market conditions and capital availability and other strategic considerations. This lack of assurance can impact the expected benefits
and returns from the repurchase program for investors.

Our amended and restated certificate of incorporation provides that the Court of Chancery of the State of Delaware (or, if the Court of Chancery does
not have jurisdiction, another State court in Delaware or the U.S. District Court for the District of Delaware) will be the sole and exclusive forum for
substantially all disputes between us and our stockholders, which could limit our stockholders’ abilities to obtain a favorable judicial forum for disputes
with us or our directors, officers or employees.

Our amended and restated certificate of incorporation specifies that, unless we consent in writing to the selection of an alternative forum, to the fullest
extent permitted by law, the Court of Chancery of the State of Delaware will be the sole and exclusive forum for most legal actions involving actions
brought against us by stockholders; provided that, the exclusive forum provision will not apply to suits brought to enforce any liability or duty created by
the Exchange Act or any other claim for which the U.S. federal courts have exclusive jurisdiction; and provided further that, if and only if the Court of
Chancery of the State of Delaware dismisses any such action for lack of subject matter jurisdiction, such action may be brought in another state or federal
court sitting in the State of Delaware. Our amended and restated certificate of incorporation also provides that the federal district courts of the United States
of America will be the exclusive forum for the resolution of any complaint asserting a cause of action against us or any of our directors, officers, employees
or agents and arising under the Securities Act of 1933, as amended, or the Securities Act. We believe these provisions may benefit us by providing
increased consistency in the application of Delaware law and federal securities laws by chancellors and judges, as applicable, particularly experienced in
resolving corporate disputes, efficient administration of cases on a more expedited schedule relative to other forums and protection against the burdens of
multi-forum litigation. However, these provisions may have the effect of discouraging lawsuits against our directors and officers. The enforceability of
similar choice of forum provisions in other companies’ certificates of incorporation has been challenged in legal proceedings, and it is possible that, in
connection with any applicable action brought against us, a court could find the choice of forum provisions contained in our amended and restated
certificate of incorporation to be inapplicable or unenforceable in such action.

The COVID-19 pandemic and similar health epidemics, contagious disease outbreaks and public perception thereof, could significantly disrupt our
operations and adversely affect our business, results of operations, cash flows or financial condition.

The COVID-19 pandemic, epidemics, medical emergencies and other public health crises outside of our control could have a negative impact on our
business. Large-scale medical emergencies can take many forms and can cause widespread illness and death. For example, the COVID-19 pandemic, which
began in December 2019 in Wuhan, China, led to unprecedented global disruptions throughout 2020 and 2021. These disruptions included widespread
lockdowns, mass closures of businesses, travel restrictions, and a significant shift to remote work. Public health crises such as the COVID-19 pandemic
could affect the
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health of our employees, or otherwise impact the productivity of our employees, third-party organizations with which we partner, or regulatory agencies we
rely on, which may prevent us from delivering content in a timely manner or otherwise executing our business strategies. These types of health crises could
also affect the health of our consumers, which may affect sales of our virtual items in our games or result in lower-than-expected attendance at, or the
cancellation of, events hosted by us (as has already occurred for a number of scheduled events). These events could adversely impact our cash flows,
results of operations and financial conditions and heighten many of the other risks described in these “Risk Factors.”

ITEM 1B.     UNRESOLVED STAFF COMMENTS

Not applicable.

ITEM 1C.     CYBERSECURITY RISK MANAGEMENT AND STRATEGY

We have developed and implemented a cybersecurity risk management program intended to protect the confidentiality, integrity, and availability of our
critical systems and information.

We use the NIST Cybersecurity Framework and CIS Critical Security Controls as a guide to help us identify, assess, and manage cybersecurity risks
relevant to our business. This does not imply that we meet any particular technical standards, specifications, or requirements.

Our cybersecurity risk management program comprises one component of our overall enterprise risk management program which is organized by
discipline areas. Our cybersecurity risk management program shares common reporting channels and governance processes that apply across the enterprise
risk management program to other legal, compliance, strategic, operational, and financial risk areas.

Our cybersecurity risk management program includes the following key elements:

• risk assessments designed to help identify material cybersecurity risks to our critical systems, information, services, and our broader enterprise IT
environment;

• integration with software development procedures and processes throughout the lifecycles of our products.
• a team comprised of IT security, IT engineering and IT compliance personnel principally responsible for directing (1) our cybersecurity risk

assessment processes, (2) our security processes, and (3) our response to cybersecurity incidents;
• the use of external cybersecurity service providers, where appropriate, to assess, test or otherwise assist with aspects of our security processes;
• cybersecurity awareness training of employees with access to our IT systems and designated security champions throughout the Company’s

departments;
• a cybersecurity incident response plan and Security Operations Center (SOC) to respond to cybersecurity incidents;
• a third-party risk management process for service providers.

There can be no assurance that our cybersecurity risk management program, including our controls, procedures and processes, will be fully complied with
or that our program will be fully effective in protecting the confidentiality, integrity and availability of our information systems, product and network. See
“Risk Factors – Our success depends on the security and integrity of the games we offer, and security breaches or other disruptions could compromise our
information or the information of our players and expose us to liability, which would cause our business and reputation to suffer.”

During the reporting period, we did not experience any cybersecurity incident that has materially affected us, including our operations, business strategy,
results of operations, or financial condition. We face certain ongoing risks from cybersecurity threats that, if realized and material, are reasonably likely to
materially affect us, including our operations, business strategy, results of operations, or financial condition. See “Risk Factors – If we sustain cyber-attacks
or other privacy or data security incidents that result in security breaches, we could suffer a loss of sales and increased costs, exposure to significant
liability, reputational harm and other negative consequences.”
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Cybersecurity Governance

Our Board considers cybersecurity risk as critical to the enterprise and delegates the cybersecurity risk oversight function to the Audit Committee. The
Audit Committee oversees management’s design, implementation and enforcement of our cybersecurity risk management program.

Our Chief Information Security Officer periodically reports to the Board and leads the Company’s overall cybersecurity function. The Audit Committee
receives regular reports from our CISO on our cybersecurity risks, including briefings on our cyber risk management program and any cybersecurity
incidents. Board members also receive periodic presentations on cybersecurity topics from our CISO or our Chief Technology Officer.

Our CISO supervises efforts to prevent, detect, mitigate, and remediate cybersecurity risks and incidents through various means, which include briefings
from internal security personnel; threat intelligence and other information obtained from governmental, public or private sources, including external
cybersecurity service providers; and alerts and reports produced by security tools deployed in the IT environment.

Our CISO is responsible for assessing and managing our material risks from cybersecurity threats. Our CISO has primary responsibility for leading our
overall cybersecurity risk management program and supervises both our internal cybersecurity personnel and our external cybersecurity service providers.
Our CISO has significant experience in managing and leading IT and cybersecurity teams. Prior to joining the Company, he served as the chief technology
officer and cofounder of a company specializing in cybersecurity services and software. Our CISO reports directly to our CTO who has over twenty years
of experience in technology and IT including roles at large global companies.

ITEM 2.     PROPERTIES

We lease facilities in approximately 15 locations throughout the world, including locations in Israel, the United States, Austria, Finland, Germany,
Netherlands, Poland, Romania, Ukraine, and the United Kingdom. We believe our existing facilities are sufficient for our current needs. We may add new
facilities and expand our existing facilities as we add employees and expand into new locations. We believe suitable additional space will be available as
needed to accommodate our needs.

ITEM 3.     LEGAL PROCEEDINGS

From time to time, we are subject to various claims, complaints and legal actions in the normal course of business. In addition, we may receive
notifications alleging infringement of patent or other intellectual property rights.

On November 23, 2021, the Company, its directors and certain of its officers were named in a putative class action lawsuit filed in the United States
District Court for the Eastern District of New York (Bar-Asher v. Playtika Holding Corp. et al.). The complaint is allegedly brought on behalf of a class of
purchasers of the Company’s securities between January 15, 2021 and November 2, 2021, and alleges violations of federal securities laws arising out of
alleged misstatements or omissions by the defendants during the alleged class period. On March 10, 2022, the court appointed LBMotion Ltd as lead
plaintiff, and the plaintiff filed an amended complaint on May 6, 2022. The amended complaint alleges violations of Section 11 and 15 of the Securities Act
of 1933 and seeks, among other things, damages and attorneys’ fees and costs on behalf of the putative class. The amended complaint also added the
companies that served as underwriters for the Company’s IPO as defendants in the lawsuit. On September 15, 2022, in accordance with local rules of the
Court, the Company and other defendants in the case filed a letter notifying the Court of defendants’ service upon plaintiffs of, among other things, a notice
of motion to dismiss plaintiffs’ amended complaint and a memorandum of law in support of the defendants’ motion to dismiss plaintiffs’ amended
complaint. On November 30, 2022, the Company filed with the Court a motion to dismiss. The Company’s motion to dismiss was granted with prejudice
on March 18, 2024. However, on April 15, the plaintiffs filed a notice of appeal. The plaintiffs’ appeal has been briefed and is currently pending. As the
Company is awaiting a ruling on the appeals process, the Company cannot estimate what impact, if any, the litigation may have on its results of operations,
financial condition or cash flows. The Company has defended this case vigorously and will continue to do so.
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On November 4, 2022, the Company and certain of its directors were named in a derivative action lawsuit filed in the United States District Court for the
Eastern District of New York (Bushansky v. Antokol., et al.). The complaint was brought on behalf of the Company by a putative stockholder alleging that
the named directors were negligent in their oversight of the preparation of the Company’s Proxy Statement in alleged violation of federal securities laws
and that those directors breached their fiduciary duties upon related allegations. The complaint also asserts claims for contribution and indemnification, and
aiding and abetting. The complaint seeks, among other things, damages, disgorgement and restitution by the director defendants, and attorneys’ fees and
costs. Based upon an agreement of plaintiff, the Company, and the other defendants, on February 13, 2023, the Court stayed this action until the resolution
of the motion to dismiss in the class action case of Bar-Asher v. Playtika Holding Corp. When the motion to dismiss in the class action case of Bar-Asher v.
Playtika Holding Corp. was granted as discussed above, this action was administratively closed. The Company does not expect this action to move forward
until after the appeal of the class action case of Bar-Asher v. Playtika Holding Corp. has been decided. As this stage, the Company cannot estimate what
impact, if any, the litigation may have on its results of operations, financial condition or cash flows. The Company intends to vigorously defend this case.

On May 17, 2022, Guy David Ben Yosef filed a Motion for Approval of a class action lawsuit in district court in Tel Aviv-Jaffa Israel against Playtika
Group Israel Ltd. (“PGI”), on behalf of all of PGI’s customers who made game token purchases in Israel as part of games marketed by PGI during the
seven years preceding the filing of the motion and for all subsequent customers of such games who purchase tokens until the resolution of the claim. The
Motion alleges that certain of the Company’s slot, poker and solitaire-themed games, including Slotomania, Caesars Slots, Solitaire Grand Harvest, House
of Fun and Poker Heat, constitute illegal gambling and are prohibited under Israeli law and are misleading under Israeli consumer protection laws and
alleges unjust enrichment. The Motion asserts damages of NIS 50 million. On January 12, 2023, PGI filed its response to the Motion for Approval. On
March 5, 2023, the applicant submitted his reply to PGI’s response. A pre-trial hearing was held on May 4, 2023. The parties agreed to appoint a mediator
to try and resolve the dispute. The first mediation meeting was held on August 16, 2023 and the second mediation meeting was held on January 7, 2024.
The parties agreed upon a settlement which was published for review by certain third parties The Office of the Attorney General filed its position on the
settlement on behalf of certain professional authorities noting certain concerns regarding the proposed settlement. A hearing on the settlement took place on
December 15, 2024, during which the court provided feedback and requested clarification regarding the proposed settlement. In response, the Company
submitted a modified settlement on January 20, 2025. An additional hearing took place on February 19, 2025, during which the Court provided additional
feedback regarding the modified settlement. The parties have been asked to consider making additional modifications at this time. The expected range of
loss is not material to the Company’s financial statements as a whole. If a mediated resolution is not reached the Company will continue defending this case
vigorously.

On April 10, 2023, Playtika Holding UK II Limited, the Company’s controlling shareholder, and certain officers of the Company were sued (Kormos v
Playtika Holding UK II Limited, et al.) in the Delaware Chancery Court. The lawsuit alleges generally that the defendants breached fiduciary duties owed
to the Company and its stockholders with respect to the controlling shareholder’s indication of an interest in selling some or all of its shares, and the
resulting strategic review process and self-tender offer. On August 18, 2023, defendants filed with the Court motions to dismiss the claims. A hearing on
the motions to dismiss was held on November 21, 2023. On January 18, 2024, the court denied Playtika Holding UK II Limited’s motion to dismiss in an
oral ruling. The court issued a written opinion on May 3, 2024 granting the motion to dismiss the claims against the Company’s officers. As the case is in
preliminary stages, the Company cannot estimate what impact, if any, the litigation may have on its results of operations, financial condition or cash flows.

On June 7, 2024, the Company received a demand letter from counsel for Scott G. Kormos, one of the plaintiffs in the Kormos v Playtika Holding UK II
Limited, et al. matter described above, pursuant to Section 220 of the Delaware General Corporation Law (“DGCL”), seeking disclosure of certain of the
Company’s books and records, particularly relating to the share repurchase program the Company announced in May 2024. The Company has responded to
the demand, stating its belief that the demand letter fails to fully comply with the requirements of Section 220 of the DGCL. However, in the interest of
resolution and while preserving all rights, the Company has engaged in negotiations with Mr. Kormos’ counsel regarding the production of materials in
relation to the demand.

On December 12, 2024, the Company received a demand letter from counsel for Scott G. Kormos, one of the plaintiffs in the Kormos v Playtika Holding
UK II Limited, et al. matter described above, pursuant to Section 220 of the DGCL, seeking disclosure of certain of the Company’s books and records,
particularly relating to the pledge of the Company’s common stock
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by Playtika Holding UK II Limited. The Company has responded to the demand, stating its belief that the demand letter fails to fully comply with the
requirements of Section 220 of the DGCL. However, in the interest of resolution and while preserving all rights, the Company has engaged in negotiations
with Mr. Kormos’ counsel regarding the production of materials in relation to the demand.

On November 13, 2023, plaintiff Gina v. Burt filed a lawsuit against the Company and its subsidiary, Playtika Ltd., in the Circuit Court of Coffee County,
Tennessee, alleging that the Company’s social casino-themed games are unlawful gambling under Tennessee law. The lawsuit seeks to recover all amounts
paid by Tennessee residents to the Company in connection with its games during the period beginning one year before the filing of the lawsuit until the case
is resolved but excluding any residents who spent $75,000 or more during such time period. After the Company removed the case to the U.S. District Court
for the Eastern District of Tennessee, plaintiff filed a motion to remand the case back to the Coffee County Circuit Court which the Company opposed. The
Company also filed a motion to dismiss and a motion to compel arbitration. The U.S. District Court for the Eastern District of Tennessee issued an order to
remand on September 26, 2024 and the Company filed a petition to appeal the order on October 7, 2024. The Court granted the Company’s petition for
permission to appeal on January 17, 2025, and the appeal has been briefed with oral arguments scheduled for February 25, 2025. The other motions to
dismiss and compel arbitration have been briefed and are currently pending. As the case is in preliminary stages, the Company cannot estimate what
impact, if any, the litigation may have on its results of operations, financial condition or cash flows. The Company intends to defend this case vigorously.

On March 8, 2023, plaintiff Gayla Hamilton Mills filed a lawsuit against the Company and its subsidiary, Playtika Ltd., in the Circuit Court of Franklin
County, Alabama, alleging that the Company’s social casino-themed games are unlawful gambling under Alabama law. The lawsuit seeks to recover all
amounts paid by Alabama residents to the Company in connection with its games during the period beginning one year before the filing of the lawsuit until
the case is resolved. After the Company removed the case to the U.S. District Court for the Northern District of Alabama, plaintiff dismissed the complaint
and filed a very similar new complaint in the Circuit Court of Franklin County, Alabama on August 25, 2023. The new complaint asserted the same cause
of action and bases for relief, but limited the requested recovery to the amounts paid to the Company in connection with its games only by those Alabama
residents who spent less than $75,000 during the one year before the filing of the lawsuit until the case is resolved. The Company timely removed the new
complaint to the same U.S. district court on September 28, 2023. On October 20, 2023, the plaintiff filed a motion to remand the case back to the Franklin
County Circuit Court which the Company opposed. The U.S. District Court for the Northern District of Alabama issued an order to remand on January 7,
2025, and the Company filed a petition to appeal the order on January 16, 2025. As the case is in preliminary stages, the Company cannot estimate what
impact, if any, the litigation may have on its results of operations, financial condition or cash flows. The Company intends to defend this case vigorously.

On August 22, 2024, plaintiff Dianne Fuqua filed a lawsuit against the Company and its subsidiary, Playtika Ltd., in the District Court for the Western
District of Kentucky, alleging that the Company’s casino-themed social games are unlawful gambling under Kentucky law. The lawsuit seeks to recover
three times the amount paid by Kentucky residents to the Company from its games during the period from August 2019 through June 2023 plus interest,
costs and any other relief plaintiff is entitled to. The Company filed a motion to dismiss and a motion to compel arbitration on January 31, 2025. As the
case is in preliminary stages, the Company cannot estimate what impact, if any, the litigation may have on its results of operations, financial condition or
cash flows. The Company intends to defend this case vigorously.

On February 27, 2023, the company received a deficit notice from the Ben Gurion Airport Customs House concerning the purchase of a private aircraft.
The deficit notice claims that the company's acquisition of the aircraft is an import into Israel, and, as a result, it was obliged to pay purchase tax and VAT
for the acquisition. The company disputes that any tax or VAT is owed. On July 26, 2023, the Customs House's definitive response was received, with the
deficit notice still intact. The current claimed amount of the deficit notice is approximately $3.6 million. The Company paid the deficit notice under protest
and filed a claim with the district court on December 12, 2023. The Customs House submitted its statement of defense on April 17, 2024 and the Company
submitted its response to the statement of defense on June 16. A pre-trial meeting, which was scheduled with the court for November 14, 2024 was
postponed with no new date currently set. In the meantime, the parties have continued to engage in the discovery process and have also engaged in
preliminary settlement discussions. The Company intends to pursue this case vigorously.
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On June 1, 2024, the Company received pre-arbitration notices from a law firm purporting to represent 5,264 claimants who have played the Company’s
games and intend to file arbitration demands alleging that the Company’s games are unlawful or that they otherwise have suffered harm for which recovery
is available. On July 26, 2024, the law firm filed arbitration demands on behalf of 4,549 claimants. On September 13, 2024, the arbitrator requested that the
Company waive certain dispute resolution provisions in its terms of service as a condition to its administering the arbitration. The Company declined to
waive such provisions and, as a result, the arbitration was closed on October 3, 2024. On September 16, 2024, the Company received pre-arbitration notices
from the same law firm purporting to represent an additional 2,560 claimants alleging the same claims as the other claimants. As of the date hereof, the
Company lacks adequate information to assess the nature or validity of these claims. As such, the Company cannot estimate what impact, if any, these
claims may have on its results of operations, financial condition or cash flows. The Company intends to defend these claims vigorously.

On October 17, 2024, the Company received pre-arbitration notices from a different set of affiliated law firms purporting to represent 798 claimants who
have played the Company’s games and intend to file arbitration demands alleging that the Company’s games are unlawful and that the claimants made
purchases in the Company’s games which were the result of unfair and deceptive practices that violate consumer protection laws. On January 31, 2025, the
affiliated law firms filed arbitration demands on behalf of approximately 1,500 claimants. As these claims are in preliminary stages, the Company cannot
estimate what impact, if any, they may have on its results of operations, financial condition or cash flows. The Company intends to defend these claims
vigorously.

In December 2024, the Company provided to the Seller parties in the Youda Games acquisition the calculation of the earnout amount. The Sellers have
disputed the calculation of the earnout amount. As this dispute is in the preliminary stages, the Company cannot estimate what impact, if any, it may have
on its results of operations, financial condition or cash flows. The Company intends to defend its positions vigorously.

ITEM 4.     MINE SAFETY DISCLOSURES

Not applicable.
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PART II
ITEM 5.     MARKET FOR REGISTRANT'S COMMON EQUITY, RELATED STOCKHOLDER MATTERS

AND ISSUER PURCHASES OF EQUITY SECURITIES

Our common stock is traded on the Nasdaq Global Select Market under the ticker symbol PLTK.

As of February 24, 2025, there were approximately 7 stockholders of record of our common stock. However, we estimate that we have a significantly
greater number of stockholders because a substantial number of beneficial owners of our common stock hold their shares in street name.

Dividends

The Board of Directors of the Company declared cash dividends of $0.10 per share of our outstanding common stock payable on April 5, July 5, and
October 4, 2024, and January 3, 2025 to stockholders of record as of the close of business on March 22, June 21, September 20, and December 20, 2024,
respectively.

Additionally, the Board declared a cash dividend of $0.10 per share of our outstanding common stock, to be paid on April 4, 2025 to stockholders of record
as of the close of business on March 21, 2025.

Future dividends are subject to market conditions and Board approval.

Issuer Purchases of Equity Securities

On May 9, 2024, we announced that our Board of Directors authorized a stock repurchase program for up to $150 million of our common stock. Under the
repurchase program, repurchases can be made using a variety of methods, which may include open market purchases, privately negotiated transactions or
otherwise, all in accordance with the rules of the Securities and Exchange Commission and other applicable legal requirements. The specific timing, price
and size of purchases will depend on prevailing stock prices, general economic and market conditions, and other considerations. The repurchase program
does not obligate us to acquire any particular amount of common stock, and the repurchase program may be suspended or discontinued at any time at the
our discretion.

A summary of our common stock repurchases (in thousands, except average price paid per share) during the fourth quarter of ended December 31, 2024,
are as follows:

Period

(a)

Total number of

shares purchased

(b)

Average price paid

per share

(c)

Total number of

shares purchased as
part of publicly

announced plans or
programs

(d)

Approximate dollar

value of shares that
may yet be

purchased under
the plans or
programs

October 1 through October 31, 2024 —  n/a —  — 
November 1 through November 30, 2024 —  n/a —  — 
December 1 through December 31, 2024 110  $7.029 110  149,226 

Total 110  110  149,226 
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Stock Performance Graph

The following graph compares the cumulative total stockholder return of our common stock with the cumulative total return of the S&P 500 Index and the
NASDAQ Composite Index for the period between January 14, 2021 and December 31, 2024. The graph assumes that $100 was invested in our common
stock at the close of market on January 14, 2021 and that any dividends were reinvested. Stockholder returns over the indicated period should not be
considered indicative of future stockholder returns.

The information furnished under the heading “Stock Performance Graph”, including the performance graph, shall not be deemed “filed” for purposes of
Section 18 of the Exchange Act or otherwise subject to the liabilities of that section, nor shall it be deemed incorporated by reference into any other filing
under the Securities Act of 1933, as amended or the Exchange Act, except as expressly set forth by specific reference in such a filing.

ITEM 6.     RESERVED
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ITEM 7.     MANAGEMENT’S DISCUSSION AND ANALYSIS OF FINANCIAL CONDITION AND
RESULTS OF OPERATIONS

The following discussion and analysis should be read in conjunction with the consolidated financial statements and the related notes included elsewhere in
this annual report on Form 10-K. This discussion and analysis contains forward-looking statements that involve certain risks and uncertainties. Our actual
results could differ materially from those discussed in these statements. Factors that could cause or contribute to these differences include those discussed
below and elsewhere in this annual report on Form 10-K, particularly under the “Risk Factors” and “Special Note Regarding Forward-Looking
Statements” sections.

Overview

We are one of the world’s leading developers of mobile games creating fun, innovative experiences that entertain and engage our users. We have built best-
in-class live game operations services and proprietary technology tools to support our portfolio of games which enable us to drive strong user engagement
and monetization. Our games are free-to-play, and we are experts in providing novel, curated in-game content and offers to our users, at optimal points in
their game journeys. Our players love our games because they are fun, creative, engaging, and kept fresh through a release of new features that are
customized for different player segments. As a result, we have retained paying users over long periods of time.

Recent Events

On October 7, 2023, the State of Israel was attacked by Hamas, and the State of Israel subsequently declared war on Hamas. Since that time, Israel has been
engaged in a multi-front armed conflict with combatants located in Gaza, the West Bank, Syria, Iran, Lebanon and Yemen. Following a period of intense
conflict, a temporary ceasefire was reached between Israel and Hamas on January 17, 2025. A separate ceasefire between Israel and Lebanon was reached
on November 27, 2024. While this marked a step towards de-escalation, the situation in the region remains volatile and fragile. While this war and these
conflicts have not had a direct material financial impact on the Company as of the date of this filing, the Company’s headquarters are located in Israel, and
the Company employs approximately 1,320 professionals in Israel, including the majority of the Company’s senior leadership team. The Company is
actively monitoring the developments in this geographic region.

Key Factors Affecting Our Business

There are a number of factors that affect the performance of our business, and the comparability of our results from period to period, including:

• Conversion of players into paying users and ongoing monetization. While our games are free-to-play, we generate substantially all of our revenues
from players’ purchases of in-game virtual items. Our financial performance is dependent, in part, on our ability to convert active players into
paying players and sustainably grow user spend over the long term. Our players’ willingness to consistently make in-app purchases is impacted by
our ability to deliver engaging content and personalized user experiences.

• Acquisitions of games and new technology. We have grown and expect to continue to grow our business by acquiring games and game studios that
have broad appeal and potential for scalable leadership in our core genres, enhance our growth profile, or that we believe can benefit from our live
operations services, our design experience, and our scale. When we acquire games and studios, we focus on providing existing audiences with
proven content and applying live operations to create a better game experience for users.

• Offering of new games and release of new content, offers, and features. Our key revenue drivers include improving the content, offers, and
features in our existing games and the acquisition of new games. In order to enhance the content, offers, and features in our existing games and to
develop or acquire new games, we must invest a significant amount of our technological and creative resources, ensuring that we support an
effective cadence of novel content creation that drives conversion and continued monetization. These expenditures generally occur months in
advance of the release of new content or the launch or acquisition of a new game.
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• User acquisition. We believe that we will be able to continue to grow our user base, including through traditional marketing and advertising,
informal marketing campaigns, and cross-promoting between our games, including new games we develop or acquire. We intend to continue to
seek new opportunities to enhance and refine these marketing efforts to acquire new users, including identifying potential technologies to enhance
our marketing and advertising capabilities.

Components of our Results of Operations

Revenues

We primarily derive revenue from the sale of virtual items associated with online games.

We distribute our games to the end customer through various web and mobile platforms, such as Apple, Facebook, Google and other web and mobile
platforms plus our own Direct-to-Consumer platforms. Through these platforms, users can download our free-to-play games and can purchase virtual items
to enhance their game-playing experience. Players can purchase virtual items through various widely accepted payment methods offered in the games.
Payments from players for virtual items are non-refundable and relate to non-cancellable contracts that specify our obligations and cannot be redeemed for
cash nor exchanged for anything other than virtual items within our games.

Our games are played on various third-party platforms for which the platform providers collect proceeds from our customers and pay us an amount after
deducting platform fees. For purchases made through both the third-party and Direct-to-Consumer platforms, we are primarily responsible for fulfilling the
virtual items, have the control over the content and functionality of games and have the discretion to establish the virtual items’ prices. Therefore, we are
the principal and, accordingly revenues are recorded on a gross basis. Payment processing fees paid to platform providers are recorded within cost of
revenue.
Cost of revenue

Cost of revenue includes payment processing fees, customer support, hosting fees and depreciation and amortization expenses associated with assets
directly involved in the generation of revenues, including servers and internal use software. Platform providers (such as Apple, Facebook and Google)
charge a transactional payment processing fee to accept payments from our players for the purchase of in-app virtual goods. Payment processing fees and
other related expenses for in-app purchases made through our Direct-to-Consumer platforms are typically 3-4%, compared to a 30% platform fee for third
party platforms. We generally expect cost of revenue to fluctuate proportionately with revenues.

Research and development

Research and development consists of salaries, bonuses, benefits, other compensation, including stock-based compensation and allocated overhead, related
to engineering, research, and development. In addition, research and development expenses include depreciation and amortization expenses associated with
assets associated with our research and development efforts. We expect that research and development expenses specifically associated with new game
development will fluctuate over time.

Sales and marketing

Sales and marketing consists of costs related to advertising and user acquisition, including costs related to salaries, bonuses, benefits, and other
compensation, including stock-based compensation and allocated overhead. In addition, sales and marketing expenses include depreciation and
amortization expenses associated with assets related to our sales and marketing efforts. We plan to continue to invest in sales and marketing to retain and
acquire users. However, sales and marketing expenses may fluctuate as a percentage of revenues depending on the timing and efficiency of our marketing
efforts.
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General and administrative

General and administrative expenses consist of salaries, bonuses, benefits, and other compensation, including stock-based compensation, for all our
corporate support functional areas, including our senior leadership. In addition, general and administrative expenses include outsourced professional
services such as consulting, legal and accounting services, taxes and dues, insurance premiums, and costs associated with maintaining our property and
infrastructure. General and administrative expenses also include depreciation and amortization expenses associated with assets not directly attributable to
any of the expense categories above. We also record adjustments to contingent consideration payable recorded after the acquisition date, and legal
settlement expenses, as components of general and administrative expense.

Impairment charges

Impairment charges in 2024 reflect impairments related to the Redecor game title based upon lower than expected performance of that title, and related to
certain investments in unconsolidated affiliates based upon poor performance of those investments leading to significant uncertainty regarding their future
viability. We hold certain equity investments in various unconsolidated entities that fall within the scope of ASC 321, Investments - Equity Securities. As
permitted within that guidance, we have elected to account for these investments at cost less impairment, adjusted for changes in fair value from observable
transactions for identical or similar investments of the same issuer as of the respective transaction dates. Impairment charges in 2023 reflect charges
recorded for the excess of the carrying amount over estimated fair value of our identifiable intangible assets.

Interest and other, net

Our interest expense includes interest incurred under our Credit Agreement and amortization of deferred financing costs. We expect to continue to incur
interest expense under our Credit Agreement, although such interest expense will fluctuate based upon the underlying variable interest rates. We entered
into multiple interest rate swap agreements in March 2021 and in January 2023, accumulating to a total notional value of $1.0 billion, reducing our overall
exposure to variable interest rates.

Interest income consists of interest earned on cash, cash equivalents and short-term investments.

Foreign currency translation adjustments, net, include gains and losses resulting from remeasurement of certain non-USD denominated balance sheet items.

Provision for income taxes

The provision for income taxes consists of current income taxes in the various jurisdictions where we are subject to taxation, primarily the United States,
the United Kingdom, Israel, Germany, and Austria, as well as deferred income taxes reflecting the net tax effects of temporary differences between the
carrying amounts of assets and liabilities in each of these jurisdictions for financial reporting purposes and the amounts used for income tax purposes.
Under current U.S. tax law, the federal statutory tax rate applicable to corporations is 21%. Our effective tax rate can fluctuate based on various factors,
including our financial results and the geographic mix to which they relate, the applicability of special tax regimes, changes in our business or operations,
examination-related developments and uncertain tax positions, and changes in tax law.

Net Income

We calculate net income as revenue minus cost of revenues, research and development, sales and marketing, general and administrative expenses, interest
and taxes.
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Results of Operations

The tables below show the results of our key financial and operating metrics for the periods indicated.

We measure the performance of our business by using several key financial metrics, including revenue and operating income, and operating metrics,
including Daily Active Users, Average Revenue per Daily Active User, Paying Users, and Average Revenue per Paying User. These operating metrics help
our management to understand and measure the engagement levels of our players, the size of our audience and our reach. See “Basis of Presentation” and
“Summary Consolidated Financial and Other Data” for additional information of these measures.

Year ended December 31,
(in millions, except percentages, Average DPUs, and ARPDAU) 2024 2023 2022
Revenues $ 2,549.3  $ 2,567.0  $ 2,615.5 

Total cost and expenses $ 2,157.7  $ 2,065.4  $ 2,144.1 
Operating income $ 391.6  $ 501.6  $ 471.4 
Net income $ 162.2  $ 235.0  $ 275.3 
Credit Adjusted EBITDA $ 757.7  $ 832.2  $ 805.1 

Non-financial performance metrics
Average DAUs 8.1  8.7  9.4 
Average DPUs (in thousands) 312  310  314 
Average Daily Payer Conversion 3.8 % 3.6 % 3.3 %
ARPDAU $ 0.86  $ 0.81  $ 0.76 
Average MAUs 29.0  29.4  31.4 

Comparison of the year ended December 31, 2024 versus the year ended December 31, 2023

Year ended December 31,
(in millions) 2024 2023
Revenues earned through third-party platforms $ 1,855.1  $ 1,927.6 
Revenues earned through Direct-to-Consumer platforms 694.2  639.4 

Revenues $ 2,549.3  $ 2,567.0 

Cost of revenue $ 692.1  $ 718.5 
Research and development expenses 403.0  406.4 
Sales and marketing expenses 705.0  585.7 
General and administrative expenses 288.7  303.5 
Impairment charges 68.9  51.3 

Total costs and expenses $ 2,157.7  $ 2,065.4 

Revenues

Revenues for the year ended December  31, 2024 decreased by $17.7 million when compared with the year ended December  31, 2023. Social casino
revenues decreased approximately $120 million that, along with revenue decreases in several of our casual games, were largely due to reduced
monetization. These revenue declines were partially offset by our acquisition of SuperPlay Ltd in 2024 and a full year of revenues from our 2023
acquisitions of Youda Games and InnPlay

73



Labs. The increase in revenues generated from Direct-to-Consumer platforms as a percentage of total revenues resulted from marketing activities for the
games offered through these platforms.

Cost of revenue

Cost of revenue for the year ended December 31, 2024 decreased by $26.4 million when compared with the year ended December 31, 2023. The decrease
in cost of revenue includes an approximate $23.8 million decrease in platform fees associated with reduced revenues and a greater percentage of revenue
generated from our Direct-to-Consumer platforms, as well as a $2.4 million decrease in site costs.

Research and development expenses

Research and development expenses for the year ended December 31, 2024 decreased by $3.4 million when compared with the year ended December 31,
2023. Research and development expenses were primarily impacted by a net decrease of approximate $22.4 million in payroll and associated payroll costs,
including stock based compensation, offset by merit increases, a shift of our workforce composition towards higher-cost locations, and an increase in the
costs incurred in connection with severance. In addition, research and development related outsourcing costs increased from 2023 to 2024 by
approximately $9.3 million and the amount of expense capitalized increased by approximately $6.3 million for new and continuing projects.

Sales and marketing expenses

Sales and marketing expenses for the year ended December 31, 2024 increased by $119.3 million when compared with the year ended December 31, 2023.
The increase in sales and marketing expenses was primarily due to increased media expenses of approximately $112.1 million relating predominately to our
2024 acquisition of SuperPlay, a full year of expenses for our 2023 acquisition of Youda Games, and increased spend in our Bingo Blitz and Slotomania
games. Depreciation and amortization expense also increased approximately $9.4 million, which was partially offset by a net decrease in compensation and
associated costs.

General and administrative expenses

General and administrative expenses for the year ended December 31, 2024 decreased by $14.8 million when compared with the year ended December 31,
2023. The decrease is primarily due to a net $11.1 million adjustment to contingent consideration related to the SuperPlay, InnPlay Labs, and Youda Games
acquisitions, as well as a decrease of approximately $14.2 million in compensation and associated costs. These decreases were offset by an increase of
approximately $13.4 million of transaction costs primarily related to the SuperPlay acquisition.

Impairment charges

During the year ended December 31, 2024, we recorded an impairment charge of $29.9 million related to the Redecor game title based upon continued
lower than expected performance of that title, and an impairment charge of $36.3 million related to certain investments in unconsolidated affiliates based
upon poor performance of those investments leading to significant uncertainty regarding their future viability.
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Comparison of the year ended December 31, 2023 versus the year ended December 31, 2022

Year ended December 31,
(in millions) 2023 2022
Revenues earned through third-party platforms $ 1,927.6  $ 2,008.6 
Revenues earned through Direct-to-Consumer platforms 639.4  606.9 

Revenues $ 2,567.0  $ 2,615.5 

Cost of revenue $ 718.5  $ 735.7 
Research and development expenses 406.4  472.3 
Sales and marketing expenses 585.7  603.7 
General and administrative expenses 303.5  332.4 
Impairment charges 51.3  — 

Total costs and expenses $ 2,065.4  $ 2,144.1 

Revenues

Revenues for the year ended December 31, 2023 decreased by $48.5 million when compared to the year ended December 31, 2022. Our acquisition of the
Youda Games’ card game portfolio and InnPlay Labs contributed to revenues for the year ended December 31, 2023, without which the year-over-year
decrease in our revenues would have been greater. Revenue growth from our casual games were unable to offset the revenue declines coming from our
social casino-themed games. The increase in revenues generated from Direct-to-Consumer platforms as a percentage of total revenues resulted from
marketing activities for the games offered through these platforms.

Cost of revenue

Cost of revenue for the year ended December 31, 2023 decreased by $17.2 million when compared with the year ended December 31, 2022. The decrease
in cost of revenue includes an approximate $16.8 million decrease in platform fees associated with reduced revenues and a greater percentage of revenue
generated from our Direct-to-Consumer platforms, as well as a $3.3 million decrease in depreciation and amortization expenses. Offsetting the decrease is
an increase in server hosting costs due to higher fees and the acquisitions of Youda and InnPlay.

Research and development expenses

Research and development expenses for the year ended December 31, 2023 decreased by $65.9 million when compared with the year ended December 31,
2022. Research and development expenses were primarily impacted by an approximate $58 million decrease in headcount and associated payroll costs in
our existing research and development operations, as well as costs incurred in connection with severance and retention payments incurred in 2022 with no
corresponding expense in 2023. In addition, research and development related outsourcing costs decreased from 2022 to 2023 due to a reduction in the
number of ongoing projects.

Sales and marketing expenses

Sales and marketing expenses for the year ended December 31, 2023 decreased by $18.0 million when compared with the year ended December 31, 2022.
The decrease in sales and marketing expenses was primarily related to decreased offline media expenses, depreciation and amortization expense, and
decreased headcount and lower associated payroll costs.

General and administrative expenses

General and administrative expenses for the year ended December 31, 2023 decreased by $28.9 million when compared with the year ended December 31,
2022. Included in general and administrative expenses for the year ended December 31, 2022,
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with no comparable amounts for the year ended December 31, 2023, are $7.5 million of costs related to the acquisition of Reworks and to certain office
closures, and reversals of $14.1 million of contingent consideration expense related to the JustPlay and Reworks acquisitions. General and administrative
expenses for the year December 31, 2023 include a $1.0 million tax assessment paid under protest. Further, we incurred $6.6 million and $24.7 million in
costs related to strategic alternatives, for the years ended December 31, 2023 and 2022, respectively. Adjusting for these items, the remaining decrease of
general and administrative expenses of approximately $19.8 million is primarily due to decreased compensation costs and, to a lesser degree, a decrease in
costs associated with relocation and support provided to employees due to the war in Ukraine.

Impairment charges

During the year ended December 31, 2023, we recorded an impairment charge of $41.6 million related to the Redecor game title based upon lower than
expected performance of that title. Also included in the year ended December 31, 2023 is a $9.7 million write-off of JustPlay.LOL Ltd’s game title.

Other Factors Affecting Net Income
Year ended December 31,

(in millions) 2024 2023 2022
Interest expense $ 155.2  $ 154.2  $ 117.5 
Interest income (56.1) (43.9) (14.1)
Foreign currency exchange, net 11.6  (1.3) 7.0 
Other 0.4  0.5  0.2 
Taxes on income 118.3  157.1  85.5 

Interest expense

Interest expense in 2024, 2023 and 2022 is primarily related to amounts borrowed under the Credit Facilities and senior notes.

The increase in interest expense in 2024 when compared to 2023 is primarily due to slightly higher average interest rates. The increase in interest expense
in 2023 when compared with 2022 is primarily related to higher average interest rates.

Interest income

Interest income in 2024, 2023 and 2022 is primarily related to interest earned on cash, cash equivalents and short-term investments.

The increase in interest income for 2024 when compared to 2023 is primarily due to higher interest rates, more active investments of excess cash in
income-bearing investments, and from interset earned on excess taxes paid in Israel in prior years.

The increase in interest income for 2023 when compared to 2022 is driven primarily by higher interest rates and from more active investment of excess
cash in income-bearing investments.

Taxes on income

The provision for income tax was $118.3 million for the year ended December 31, 2024 and the effective income tax rate was 42.2%. The difference
between the effective income tax rate and the U.S. statutory tax rate is primarily due to adverse impacts of certain recurring items including tax rates in
foreign jurisdictions and the relative amounts of income earned in those jurisdictions, unrecognized tax benefits, GILTI inclusion, and valuation
allowances. These adverse impacts are partially

76



offset by the favorable impact of the Israeli Preferred Technology Enterprise regime. The full rate reconciliation is available in Note 21, Income Taxes.

The provision for income tax was $157.1 million for the year ended December 31, 2023 and the effective income tax rate was 40.1%. The difference
between the effective income tax rate and the U.S. statutory tax rate was primarily due to adverse impacts of certain recurring items such as tax rates in
foreign jurisdictions and the relative amounts of income earned in those jurisdictions, unrecognized tax benefits, and GILTI inclusion. These adverse
impacts are partially offset by the the favorable impact of the Israeli Preferred Technology Enterprise regime.

The provision for income tax was $85.5 million for the year ended December  31, 2022, and the effective income tax rate was 23.7%. The difference
between the effective income tax rate and the U.S. statutory tax rate was primarily due to adverse impacts of certain recurring items such as tax rates in
foreign jurisdictions and the relative amounts of income earned in those jurisdictions, unrecognized tax benefits, and GILTI inclusion. These adverse
impacts are partially offset by the recurring favorable impact of the Israeli Preferred Technology Enterprises regime. It is also favorably affected by items
that are not consistent from year to year. Of these items, the primary differences related to the reversal of a valuation allowance relating to foreign net
operating losses and return-to-provision adjustments.

Net income

Upon aggregating the components of our results of operations above, net income for the year ended December 31, 2024 decreased by $72.8 million when
compared with 2023. Net income for the year ended December 31, 2023 decreased by $40.3 million when compared to 2022.

Reconciliation of Credit Adjusted EBITDA to net income

Credit Adjusted EBITDA is a non-GAAP financial measure and should not be construed as an alternative to net income as an indicator of operating
performance, nor as an alternative to cash flow provided by operating activities as a measure of liquidity, or any other performance measure in each case as
determined in accordance with GAAP.

Below is a reconciliation of Credit Adjusted EBITDA to net income, the closest GAAP financial measure. Our Credit Agreement defines Adjusted
EBITDA (which we call “Credit Adjusted EBITDA”) as net income before (i) interest expense, (ii) interest income, (iii) provision for income taxes, (iv)
depreciation and amortization expense, (v) impairment charges, (vi) stock-based compensation, (vii) contingent consideration, (viii) acquisition and related
expenses, and (ix) certain other items. We calculate Credit Adjusted EBITDA Margin as Credit Adjusted EBITDA divided by revenues.

Credit Adjusted EBITDA and Credit Adjusted EBITDA Margin as calculated herein may not be comparable to similarly titled measures reported by other
companies within the industry and are not determined in accordance with GAAP. Our presentation of Credit Adjusted EBITDA and Credit Adjusted
EBITDA Margin should not be construed as an inference that our future results will be unaffected by unusual or unexpected items.
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Year ended December 31,
(In millions) 2024 2023 2022
Net income $ 162.2  $ 235.0  $ 275.3 

Provision for income taxes 118.3  157.1  85.5 
Interest and other, net 111.1  109.5  110.6 
Depreciation and amortization 165.7  158.0  162.0 

EBITDA 557.3  659.6  633.4 
Stock-based compensation 99.2  110.0  123.5 
Impairment charges 68.9  51.3  — 
Changes in estimated value of contingent consideration (9.8) 1.4  (14.3)
Acquisition and related expenses 19.7  6.5  24.7 
Other items 22.4  3.4  37.8 

Credit Adjusted EBITDA $ 757.7  $ 832.2  $ 805.1 

Net income margin 6.4 % 9.2 % 10.5 %

Credit Adjusted EBITDA margin 29.7 % 32.4 % 30.8 %

__________

(1)    Reflects stock-based compensation expense related to the issuance of equity awards to our employees and Directors.
(2)        Includes costs incurred to evaluate and pursue acquisition activities as well as costs incurred by the Company in connection with the evaluation of strategic

alternatives.
(3)    The amount for the year ended December 31, 2024 consists primarily of $14.5 million and $6.9 million incurred by the Company related to severance and restructuring

activities, respectively. The amount for the year ended December 31, 2023 consists primarily of $1.8  million incurred by the Company for severance and
$1.0 million for a tax assessment paid under protest. The amount for the year ended December 31, 2022 includes $13.2 million incurred by the Company for
severance, $4.1 million incurred by the Company for relocation and support provided to employees due to the war in Ukraine and $16.4 million incurred related to
the announced restructuring activities.

Liquidity and Capital Resources

Capital spending

We incur capital expenditures in the normal course of business and perform ongoing enhancements and updates to our social and mobile games to maintain
their quality standards. Cash used for capital expenditures in the normal course of business is typically made available from cash flows generated by
operating activities. We may also pursue acquisition opportunities for additional businesses or social or mobile games that meet our strategic and return on
investment criteria. Capital needs are evaluated on an individual investment basis and may require significant capital commitments.

Liquidity

Our primary sources of liquidity are the cash flows generated from our operations, currently available unrestricted cash and cash equivalents, short-term
highly liquid investments, and borrowings under our Credit Facility and Revolver. Our cash and cash equivalents totaled $565.8 million and $1,029.7
million at December 31, 2024 and December 31, 2023, respectively. As of December 31, 2024 and 2023, we had $600 million in additional borrowing
capacity pursuant to our Revolving Credit Facility. Recognizing that our Revolving Credit Facility matures in 2026, we are evaluating our financing
alternatives and debt maturities in the near-term. Payments of short-term debt obligations, dividends to shareholders and other commitments are expected to
be made from cash on the balance sheet and operating cash flows. Long-term obligations are expected to be paid through operating cash flows, or, if
necessary, borrowings under our Revolving Credit facility or, if necessary, additional term loans or issuances of equity.

Our restricted cash totaled $1.9 million and $2.0 million at December 31, 2024 and December 31, 2023, respectively. Restricted cash primarily consists of
deposits to secure obligations under our operating lease agreements and to secure

(1)

(2)

(3)

78



company-issued credit cards. The classification of restricted cash as current and long-term is dependent upon the intended use of each particular reserve.

In 2024, our Board of Directors elected to declare quarterly cash dividends of $0.10 per share of the Company’s outstanding common stock. We will
maintain a focus on financial discipline through a balanced approach of evaluation of M&A opportunities and stockholder dividends while maintaining
adequate capital requirements for ongoing operations. The Board will continue to evaluate the economic environment, our cash needs, optimal uses of cash,
and other applicable factors, and may elect to make changes to the payment of dividends (if any) in future periods.

Our ability to fund our operations, pay our debt obligations and fund planned capital expenditures depends, in part, upon economic and other factors that
are beyond our control, and disruptions in capital markets could impact our ability to secure additional funds through financing activities. We believe that
our cash and cash equivalents balance, restricted cash, borrowing capacity under our Revolving Credit Facility and our cash flows from operations will be
sufficient to meet our normal operating requirements during the next 12 months and the foreseeable future and to fund capital expenditures.

Cash flows

The following tables present a summary of our cash flows for the periods indicated (in millions):
Year ended December 31,

2024 2023 2022
Net cash flows provided by operating activities $ 490.1  $ 515.6  $ 493.7 
Net cash flows used in investing activities (782.1) (240.2) (74.6)
Net cash flows provided by (used in) financing activities (167.1) (18.2) (652.0)
Effect of foreign exchange rate changes on cash and cash equivalents (4.9) 4.1  (15.7)
Net change in cash, cash equivalents and restricted cash $ (464.0) $ 261.3  $ (248.6)

Operating activities

Net cash flows provided by operating activities for the year ended December  31, 2024 decreased $25.5 million when compared with the year ended
December 31, 2023. Net cash flows provided by operating activities for the year ended December 31, 2023 increased $21.9 million when compared with
the year ended December 31, 2022.

Net cash flow provided by operating activities for each period primarily consisted of net income generated during the period, exclusive of non-cash
expenses such as depreciation, amortization and stock-based compensation, and changes in the fair value of contingent consideration payable, with changes
in working capital impacted by the payment of annual and incentive bonuses and payment of long-term cash compensation during the first quarter and
other normal timing differences.

Investing activities

Net cash flows used in investing activities for the year ended December 31, 2024 increased $541.9 million when compared to the year ended December 31,
2023 mainly due to $686.9 million of consideration paid (net of cash acquired) for the 2024 acquisition of SuperPlay Ltd.

Net cash flows used in investing activities for the year ended December 31, 2023 increased $165.6 million when compared to the year ended December 31,
2022, mainly due to $159.6 million of consideration paid (net of cash acquired) for the 2023 acquisitions of Youda Games and G.S InnPlay Labs Ltd.

Financing activities

Net cash flows used in financing activities for the year ended December 31, 2024, was $167.1 million primarily related to dividends paid, earnout payments
related to acquisitions, and repayments on bank borrowings. Net cash flows used in
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financing activities of $18.2 million for the year ended December 31, 2023 primarily related to repayments on bank borrowings. Net cash flows used in
financing activities of $652.0 million for the year ended December 31, 2022, primarily related to the Company’s Tender Offer in October 2022.

Capital resources

On December 10, 2019, we entered into $2,750 million of Credit Facilities, consisting of a $250 million Revolving Credit Facility, and a $2,500 million
first lien term loan (the “Old Term Loan”). The Credit Facilities were provided pursuant to the Credit Agreement, dated as of December 10, 2019, by and
among Playtika, the lenders party thereto, and UBS AG, Stamford Branch (as successor in interest to Credit Suisse, AG, Cayman Islands Branch), as
administrative agent (in such capacity, the "Administrative Agent") and collateral agent (in such capacity, the "Collateral Agent"). Proceeds borrowed under
the Credit Facilities on the closing date were used to pay off the outstanding balance on our prior debt facility. On June 15, 2020, we increased the capacity
of the Revolving Credit Facility to $350 million. On January 15, 2021, we increased the borrowing capacity of the Revolving Credit Facility from $350
million to $550 million.

On March 11, 2021, the Credit Agreement was amended pursuant to an Incremental Assumption Agreement No. 3 and Second Amendment to Credit
Agreement (the “Second Amendment”).

The Second Amendment, among other things, effected a refinancing of Old Term Loan with a new $1.9 billion senior secured first lien term loan borrowed
under the Credit Agreement (the “New Term Loan”), increased the Revolving Credit Facility to $600 million and extended the maturity of the Revolving
Credit Facility to March 11, 2026. The New Term Loan matures on March 11, 2028 and requires scheduled quarterly principal payments in amounts equal
to 0.25% of the original aggregate principal amount of the New Term Loan, with the balance due at maturity.

On June 19, 2023, the Company amended the Credit Agreement pursuant to a Third Amendment to Credit Agreement (the “Third Amendment”). The
Third Amendment amended the Credit Agreement to bear interest or incur fees and other amounts denominated in Dollars to be based on the Adjusted
Term Secured Overnight Financing Rate (“SOFR”) plus an applicable spread adjustment, rather than the previously permitted Adjusted Eurocurrency Rate,
starting in the third quarter of 2023. The amendment did not have an impact on the Company’s consolidated financial statements or the effectiveness of the
Company’s interest rate swap agreements.

Also on March 11, 2021, we issued $600.0 million aggregate principal amount of our 4.250% senior notes due 2029 (the “Notes”). The Notes mature on
March 15, 2029. Interest on the Notes will accrue at a rate of 4.250% per annum. Interest on the Notes is payable semi-annually in cash in arrears on March
15 and September 15 of each year, commencing on September 15, 2021.

Significant terms of the Credit Facilities, the New Term Loan and the Notes, including balances outstanding, interest and fees, mandatory and voluntary
prepayment requirements, collateral and guarantors and restrictive covenants are detailed in Note 12, Debt, to the financial statements included elsewhere
in this filing.

Critical accounting policies and estimates

We prepare our financial statements in conformity with U.S. GAAP.

Certain accounting policies require that we apply significant judgment in determining the appropriate assumptions for calculating financial estimates. By
their nature, these judgments will be subject to an inherent degree of uncertainty. Our judgments are based upon our management’s historical experience,
terms of existing contracts, observance of trends in the industry, information provided by our customers and information available from other outside
sources, as appropriate.

We consider accounting estimates to be critical accounting policies when:

• the estimates involve matters that are highly uncertain at the time the accounting estimates are made; and
• different estimates or changes to estimates could have a material impact on the reported financial positions, changes in financial position or results

of operations.
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When more than one accounting principle, or method of its application, is generally accepted, we select the principle or method that we consider to be the
most appropriate when given the specific circumstances. Application of these accounting principles requires us to make estimates about the future
resolution of existing uncertainties. Due to the inherent uncertainty involving estimates, actual results reported in the future may differ from such estimates.
For additional information on our significant accounting policies, please refer to Note 1, Organization and Summary of Significant Accounting Policies, to
the financial statements included elsewhere in this filing.

Business combinations

We apply the provisions of ASC 805, Business Combinations and allocate the fair value of purchase consideration to the tangible assets acquired, liabilities
assumed or incurred, and intangible assets acquired based on their estimated fair values. The excess of the fair value of purchase consideration over the fair
values of these identifiable assets and liabilities is recorded as goodwill. When determining the fair values of assets acquired and liabilities assumed or
incurred, management makes significant estimates and assumptions, especially with respect to intangible assets.

Significant estimates in valuing certain intangible assets include, but are not limited to, future expected cash flows from acquired technology, acquired
trademarks and the acquired user base from a market participant perspective, useful lives and discount rates.

We also apply the provisions of ASU 2021-08, Business Combinations (Topic 805)(“ASU 2021-08”) which requires that we recognize and measure
contract assets and contract liabilities acquired in a business combination in accordance with ASC 606, Revenue from Contracts with Customers (“ASC
606”) and that at the acquisition date, we account for related revenue contracts in accordance with ASC 606 as if we had originated the contracts.

When business combinations include an earnout payment or contingent consideration that embodies an unconditional obligation for us to transfer assets on
a specific agreed-upon date, that liability is measured at estimated fair value as of the acquisition date and as of each reporting date until the obligation is
resolved. Significant estimates in valuing such liabilities include, but are not limited to, future financial models and discount rates.

Management’s estimates of fair value are based upon assumptions believed to be reasonable, but which are inherently uncertain and unpredictable and, as a
result, actual results may differ from estimates.

Impairment of long-lived assets

Our long-lived assets to be held or used, including right-of-use (“ROU”) assets, and identifiable intangible assets that are subject to amortization are tested
for impairment whenever events or changes in circumstances indicate that the carrying amount of an asset may not be recoverable, in accordance with ASC
360, Accounting for the Impairment or Disposal of Long-Lived Assets. We recognize impairment based on the difference between the estimated fair value
of the asset and its carrying value. Fair value is generally estimated based on either quoted market prices, if available, or a discounted cash flow analysis.

Upon determination that the carrying value of a long-lived asset may not be recoverable based upon a comparison of aggregate undiscounted projected
future cash flows to the carrying amount of the asset, an impairment charge is recorded for the excess of the carrying amount over estimated fair value.
There is inherent uncertainty in our forecasts and projections used in any impairment analysis, and different assumptions and estimates could have lead to
different impairment test results, and those results could have been materially different.

The preparation of cash flow projections for use in any impairment indicators test or fair value analysis requires management to make critical estimates,
judgments and assumptions with regards to estimated future cash flows, as they are, by their nature, subjective and actual results may differ materially from
such estimates. Cash flow estimates are unpredictable and inherently uncertain, since they are based on the current regulatory, political and economic
climates, recent operating information and projections. Such estimates could be negatively impacted by changes in federal, state or local regulations,
economic downturns, competition, events affecting various forms of travel and access to our properties, and other factors. If
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our estimates of future cash flows are not met or if there are changes in significant assumptions and judgments used in the estimation process, we may have
to record impairment charges in the future. Further, unless an asset is entirely impaired, future estimates, judgments and assumptions may result in
additional impairments in a later period.

Revenue recognition

We primarily derive revenues from the sale of virtual items associated with online games. We distribute our games to the end customer through various web
and mobile platforms such as Apple, Facebook, Google, and other web and mobile platforms. Through these platforms, users can download our free-to-
play games and can purchase virtual currency which is redeemed in the game for virtual goods, or players can purchase virtual goods directly (collectively
referred to as virtual items) to enhance their game-playing experience.

The initial download of the games does not create a contract under ASC 606, Revenue from Contracts with Customers, or ASC 606; however, the separate
election by the player to make an in-application purchase satisfies the ASC 606 criterion for creating a contract.

Players can pay for their virtual item purchases through various widely accepted payment methods offered in the games. Payments from players for virtual
items are required at the time of purchase, are non-refundable and relate to non-cancellable contracts that specify our obligations and cannot be redeemed
for cash nor exchanged for anything other than virtual items within our games. The purchase price is a fixed amount which reflects the consideration that
we expect to be entitled to receive in exchange for use of virtual items by our customers. The platform providers collect proceeds from the game players
and remit the proceeds to us after deducting their respective platform fees.
We are primarily responsible for providing the virtual items, have control over the content and functionality of games and have the discretion to establish
the virtual items’ prices. Therefore, we are the principal and, accordingly revenues are recorded on a gross basis. Payment processing fees paid to platform
providers are recorded within cost of revenue. Our performance obligation is to display the virtual items within the game over the estimated life of the
paying player or until the virtual item is consumed in game play based upon the nature of the virtual item.

We categorize our virtual items as either consumable or durable. The substantial majority of our games sell only consumable virtual items. Consumable
virtual items represent items that can be consumed by a specific player action and do not provide the player any continuing benefit following consumption.
For the sale of consumable virtual items, we recognize revenues as the items are consumed (i.e. over time) which is usually up to one month. We have
determined through a review of game play behavior that players generally do not purchase additional virtual currency until their existing virtual currency
balances have been substantially consumed. This review, performed on a game-by-game basis, includes an analysis of game players’ historical play
behavior, purchase behavior, and the amount of virtual currency outstanding. Based upon this analysis, we have estimated the rate at which virtual currency
is consumed during game play within each game. Accordingly, revenues are recognized using a user-based revenue model using these estimated
consumption rates. We monitor our analysis of customer play behavior on a quarterly basis.

Durable virtual items represent items that are accessible to the player over an extended period of time. We recognize revenues from the sale of durable
virtual items ratably over the estimated average life of the paying player, which is estimated on a game-by-game basis and generally ranges from six
months up to twelve months. We estimate the average life of the paying player based on historical paying player patterns and playing behaviors within each
of the specific games that offer durable virtual items. We monitor our operational data and player patterns and re-assess our estimates on a quarterly basis.

Deferred revenues, which represent a contract liability, represent mostly unrecognized fees collected for virtual items which are not consumed at the
balance sheets date, or for players that are still active in the games.

Sales and other taxes collected from customers on behalf of governmental authorities are accounted for on a net basis and are not included in revenues or
operating expenses.

We also have relationships with certain advertising service providers for advertisements within our games and revenues from these advertising providers is
generated through impressions, clickthroughs, banner ads and offers. We have determined that
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displaying the advertisements within the mobile games is identified as a single performance obligation. The transaction price in advertising arrangements is
established by our advertising service providers and is generally the product of the number of advertising units delivered (e.g. impressions, offers
completed, etc.) and the contractually agreed upon price per unit. Revenues from advertisements and offers are recognized at a point-in-time when the
advertisements are displayed in the game or the offer has been completed by the user as the customer simultaneously receives and consumes the benefits
provided from these services. We have determined that we are generally acting as an agent in our advertising arrangements as the advertising service
providers maintain the relationship with the customers, control the pricing of the advertising such that we do not know the total price paid by the customer
to the service providers, and control the advertising product through the time the advertisements are displayed in our games. Therefore, we recognize
revenues related to these arrangements on a net basis.

Derivative instruments

Interest rate swap agreements

We use interest rate swap contracts to reduce our exposure to fluctuating interest rates associated with our variable rate debt, and to effectively increase the
portion of debt upon which we pay a fixed interest rate. Our interest rate swap agreements are designated as cash flow hedges under ASC 815, Derivatives
and Hedging (“ASC 815”), involving the receipt of variable amounts from a counterparty in exchange for us making fixed-rate payments over the life of
the agreement, without the exchange of the underlying notional amount. These hedges are highly effective in offsetting changes in our future expected cash
flows due to the fluctuation of our variable rate debt.

We monitor the effectiveness of our hedges on a quarterly basis, both qualitatively and quantitatively. We performed a regression analysis at inception of
the hedging relationship and at period end in which we compared the change in the fair value of the swap transaction and the change in fair value of a
hypothetical interest rate swap having terms that identically match the terms of the debt's interest rate payments historical swap rates. We believe that the
hedging instruments are expected to be highly effective at offsetting changes in the hedged transactions attributable to the risk being hedged. For each
future reporting period, we will continue performing retrospective and prospective assessments of hedge effectiveness in a single regression analysis by
updating the regression analysis that was prepared at the inception of the hedging relationship.

Foreign currency hedge agreements

We use foreign currency derivative contracts to reduce our exposure to fluctuating exchange rates between the United States dollar (as our functional
currency) and certain expense lines denominated in Euros (“EUR”), Israeli Shekels (“ILS”), Polish Zloty (“PLN”) and Romanian Leu (“RON”). Our
derivative contracts are designated as cash flow hedges under ASC 815. We monitor the effectiveness of our hedges on a quarterly basis, both qualitatively
and quantitatively, and expect these hedges to remain highly effective at offsetting fluctuations in exchange rates through their respective maturity dates.
See Note 14, Derivative Instruments, to the financial statements included elsewhere in this filing for additional discussion.

The fair value of derivative financial instruments is recognized as an asset or liability at each balance sheet date, with changes in fair value recorded in
other comprehensive income on the consolidated statements of comprehensive income until the future underlying transactions occur. The fair value
approximates the amount we would pay or receive if these contracts were settled at the respective valuation dates. The inputs used to measure the fair value
of our interest rate swap agreements and foreign currency derivative contracts are categorized as Level 2 in the fair value hierarchy as established by ASC
820, Fair Value Measurement (“ASC 820”). See Note 15, Fair Value Measurements, for additional discussion.

Income taxes

Valuation allowances

We reduce the carrying amounts of deferred tax assets by a valuation allowance if, based on the available evidence, it is more likely than not that such
assets will not be realized. Accordingly, the need to establish valuation allowances for deferred tax assets is assessed periodically based on the more likely
than not realization threshold. This assessment considers, among other matters, the nature, frequency and severity of current and cumulative losses,
forecasts of future profitability, the
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duration of statutory carryforward periods, our experience with operating loss and tax credit carryforwards expiring unused and tax planning alternatives.

Uncertain tax positions

The Company is subject to income taxes in the U.S. and numerous foreign jurisdictions. The evaluation of the Company’s uncertain tax positions involves
significant judgment in the interpretation and application of GAAP and complex domestic and international tax laws, and matters related to the allocation
of international taxation rights between countries. Although management believes the Company’s reserves are reasonable, no assurance can be given that
the final outcome of these uncertainties will not be different from that which is reflected in the Company’s reserves. Reserves are adjusted considering
changing facts and circumstances, such as the closing of a tax examination. Resolution of these uncertainties in a manner inconsistent with management’s
expectations could have a material impact on the Company’s financial condition and operating results.

Recently issued accounting pronouncements

See Note 1, Organization and Summary of Significant Accounting Policies, to the financial statements included elsewhere in this filing for a description of
recently adopted accounting pronouncements and recently issued accounting pronouncements not yet adopted as of the date of this filing.



ITEM 7A.     QUANTITATIVE AND QUALITATIVE DISCLOSURES ABOUT MARKET RISK

We are exposed to market risks in the ordinary course of our business. These risks primarily include interest rate risk, investment risk, and foreign currency
risk as follows:
Interest rate risk

Our exposures to market risk for changes in interest rates relate primarily to our Term Loan and our Revolving Credit Facility. The Term Loan and our
Revolving Credit Facility are floating rate facilities. Therefore, fluctuations in interest rates will impact the amount of interest expense we incur and have to
pay.

In March 2021, we entered into two interest rate swap agreements, each with a notional value of $250 million. Each of these swap agreements is with a
different financial institution as the counterparty to reduce our counterparty risk. Each swap requires us to pay a fixed interest rate of 0.9275% in exchange
for receiving one-month LIBOR. The interest rate swap agreements settle monthly commencing in April 2021 through their termination dates on April 30,
2026. In June 2023 these two interest rate swap agreements were amended so that effective July 31, 2023, we pay a fixed interest rate of 0.85% in exchange
for receiving one-month Term SOFR.

In January 2023, we entered into two additional interest rate swap agreements, each with a notional value of $250 million. Each of these swap agreements
is with a different financial institution, and each swap requires us to pay a fixed interest rate of 3.435% in exchange for receiving one-month LIBOR for six
months and one-month Term SOFR afterwards. The interest rate swap agreements settle monthly commencing in February 2023 through their termination
dates on February 28, 2028.

The estimated fair value of our interest rate swap agreements is derived from a discounted cash flow analysis.

We had borrowings outstanding under our Term Loan with book values of $1,805.4 million and $1,822.8 million at December 31, 2024 and December 31,
2023, respectively, which were subject to a weighted average interest rate of 8.030% and 7.840% for the years ended December  31, 2024 and 2023,
respectively. There were no borrowings against our Revolving Credit Facility at December 31, 2024 or December 31, 2023. The Notes bear interest at a
fixed rate of 4.250% per annum and accordingly do not vary with prevailing interest rates.

A hypothetical 100 basis point increase or decrease in weighted average interest rates under our Term Loan and Revolving Credit Facility would have
increased or decreased our interest expense by $8.3 million and $8.5 million for the years ended
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December 31, 2024 and 2023, respectively, including consideration of the impact the hypothetical basis point change would have had on our interest rate
swap agreements.

The fair value of our senior notes will generally fluctuate with movements of interest rates, increasing in periods of declining rates of interest and declining
in periods of increasing rates of interest.

A hypothetical 100 basis point increase in interest rates would have decreased the fair value of our senior notes by $19.9 million for the year ended
December 31, 2024.

A hypothetical 100 basis point decrease in interest rates would have increased the fair value of our senior notes by $20.8 million for the years ended
December 31, 2024.

Investment risk

We had cash and cash equivalents including restricted cash totaling $567.7 million and $1,031.7 million as of December 31, 2024 and December 31, 2023,
respectively. Our investment policy and strategy primarily attempts to preserve capital and meet liquidity requirements without significantly increasing risk.
Our cash and cash equivalents primarily consist of commercial papers, bank deposits and money market funds. We do not enter into investments for trading
or speculative purposes. Changes in rates would primarily impact interest income due to the relatively short-term nature of our investments.

Foreign currency risk

Our functional currency is the U.S. Dollar and most of our revenues are denominated in U.S. Dollars. However, we have foreign currency risks related to a
significant portion of our operating expenses, consisting of headcount related expenses as well as leases and certain other operating expenses, denominated
in currencies other than the U.S. Dollar, primarily the Euro (“EUR”), Israeli Shekel (“ILS”), British Pound, Euro, Polish Zloty (“PLN”) and Romanian Leu
(“RON”). Accordingly, changes in exchange rates in the future may negatively affect our future revenues and other operating results as expressed in U.S.
Dollars. Our foreign currency risk is partially mitigated as our revenues recognized in currencies other than the U.S. Dollar is diversified across geographic
regions and we incur expenses in the same currencies in these regions.

We have experienced and will continue to experience fluctuations in our net income as a result of transaction gains or losses related to remeasurement of
our asset and liability balances that are denominated in currencies other than the functional currency of the entities in which they are recorded.

As of December 31, 2024, we had entered into derivative contracts to purchase certain foreign currencies, including EUR, ILS, RON and PLN, at future
dates. The approximate amount of hedges was equal to $194.5 million, and all contracts are expected to mature during the upcoming 12 months.
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Stockholders and the Board of Directors of

PLAYTIKA HOLDING CORP.

Opinion on the Financial Statements

We have audited the accompanying consolidated balance sheets of Playtika Holding Corp. (the Company) as of December 31, 2024 and 2023, the related
consolidated statements of comprehensive income, stockholders' equity (deficit) and cash flows for each of the three years in the period ended December
31, 2024, and the related notes and financial statement schedule listed in the index at item 15 (collectively referred to as the “consolidated financial
statements”). In our opinion, the consolidated financial statements present fairly, in all material respects, the financial position of the Company at
December 31, 2024 and 2023, and the results of its operations and its cash flows for each of the three years in the period ended December 31, 2024, in
conformity with U.S. generally accepted accounting principles.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB), the Company's
internal control over financial reporting as of December 31, 2024, based on criteria established in Internal Control-Integrated Framework issued by the
Committee of Sponsoring Organizations of the Treadway Commission (2013 framework), and our report dated February 27, 2025 expressed an unqualified
opinion thereon.

Basis for Opinion

These financial statements are the responsibility of the Company's management. Our responsibility is to express an opinion on the Company’s financial
statements based on our audits. We are a public accounting firm registered with the PCAOB and are required to be independent with respect to the
Company in accordance with the U.S. federal securities laws and the applicable rules and regulations of the Securities and Exchange Commission and the
PCAOB.

We conducted our audits in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether the financial statements are free of material misstatement, whether due to error or fraud. Our audits included performing
procedures to assess the risks of material misstatement of the financial statements, whether due to error or fraud, and performing procedures that respond to
those risks. Such procedures included examining, on a test basis, evidence regarding the amounts and disclosures in the financial statements. Our audits
also included evaluating the accounting principles used and significant estimates made by management, as well as evaluating the overall presentation of the
financial statements. We believe that our audits provide a reasonable basis for our opinion.

Critical Audit Matter

The critical audit matter communicated below is a matter arising from the current period audit of the financial statements that was communicated or
required to be communicated to the audit committee and that: (1) relates to accounts or disclosures that are material to the financial statements and (2)
involved our especially challenging, subjective or complex judgments. The communication of the critical audit matter does not alter in any way our opinion
on the consolidated financial statements, taken as a whole, and we are not, by communicating the critical audit matter below, providing separate opinion on
the critical audit matter or on the accounts or disclosures to which it relates.
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Business combinations – accounting for acquisition

Description of the Matter As described in Note 2 to the consolidated financial statements, in November 2024, the Company completed the acquisition
of 100% of the issued and outstanding share capital of SuperPlay Ltd. (“SuperPlay”) for a total consideration of $1,055
million, of which $350 million was recorded as contingent consideration, which is based on certain gross revenue growth
and Adjusted EBITDA metrics of SuperPlay during the calendar years 2025, 2026 and 2027.

The transaction was accounted for as a business combination in accordance with ASC 805 "Business Combinations".
Accordingly, the purchase price was allocated to the assets acquired and liabilities assumed based on their respective fair
values which primarily consisted of developed games and user base intangible assets of $295 million and $57 million,
respectively (collectively the “Intangible Assets”). In addition, the Company estimated the fair value of the contingent
consideration of $350 million as of the date of the acquisition.

Auditing management's estimations of the fair value of the Intangible Assets and contingent consideration were complex
due to the significant assumptions and judgment required by management in determining the fair value of the Intangible
Assets and contingent consideration. The Company used the income approach to measure the fair value of the Intangible
Assets and the Monte Carlo simulation approach to measure the fair value of the contingent consideration (the "Valuation
Model"). The significant assumptions used to estimate the fair value of the Intangible Assets and contingent consideration
included, forecasted revenue, revenues growth rates and discount rates. These significant assumptions are forward looking
and could be affected by future economic and market conditions.

How We Addressed the
Matter in Our Audit

We obtained an understanding, evaluated the design and tested the operating effectiveness of management's controls over
its estimations of the fair value of the Intangible Assets and contingent consideration, including the Valuation Model and
underlying assumptions used to develop such estimates to determine the fair values of the Intangible Assets and contingent
consideration.

To test the estimated fair value of the Intangible Assets and contingent consideration, we performed audit procedures that
included, evaluating the Company's use of valuation methodologies, evaluating the prospective financial information and
testing the completeness and accuracy of the underlying data supporting the significant assumptions and estimates. In
addition, we compared the significant assumptions, including forecasted revenue and revenues growth rates to market and
economic trends, historical results of the acquired business and to other relevant factors. We utilized the assistance of our
valuation specialists to evaluate the methods used to determine the fair value of Intangible Assets and contingent
consideration, which included, independent comparative calculations to estimate the acquired entity discount rate and
calculation of the fair value of the model used to calculate the contingent consideration. To test the estimated fair value of
the contingent consideration, we performed audit procedures that included assessing the terms of the arrangement,
including the conditions that must be met for the contingent consideration to become payable. We have also evaluated the
Company’s disclosures regarding the business combinations included in Note 2 to the consolidated financial statements.

/s/ KOST FORER GABBAY & KASIERER
A Member of EY Global
We have served as the Company’s auditor since 2016.
Tel-Aviv, Israel
February 27, 2025
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM
To the Stockholders and the Board of Directors of

PLAYTIKA HOLDING CORP.

Opinion on Internal Control Over Financial Reporting

We have audited Playtika Holding Corp.'s internal control over financial reporting as of December 31, 2024, based on criteria established in Internal
Control—Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (2013 framework) (the COSO
criteria). In our opinion, Playtika Holding Corp. (the Company) maintained, in all material respects, effective internal control over financial reporting as of
December 31, 2024, based on the COSO criteria.

As indicated in the accompanying Management's Annual Report on Internal Control over Financial Reporting, management’s assessment of and conclusion
on the effectiveness of internal control over financial reporting did not include the internal controls of SuperPlay Ltd., which is included in the 2024
consolidated financial statements of the Company and constituted 31.3% of total assets as of December 31, 2024 and 1.9% of revenues for the year then
ended. Our audit of internal control over financial reporting of the Company also did not include an evaluation of the internal control over financial
reporting of SuperPlay Ltd.

We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States) (PCAOB), the consolidated
balance sheets of the Company as of December 31, 2024 and 2023, the related consolidated statements of comprehensive income, stockholders’ equity
(deficit) and cash flows for each of the three years in the period ended December 31, 2024, and the related notes financial statement schedule listed in the
index at item 15 and our report dated February 27, 2025 expressed an unqualified opinion thereon.

Basis for Opinion

The Company’s management is responsible for maintaining effective internal control over financial reporting and for its assessment of the effectiveness of
internal control over financial reporting included in the accompanying Management's Annual Report on Internal Control over Financial Reporting. Our
responsibility is to express an opinion on the Company’s internal control over financial reporting based on our audit. We are a public accounting firm
registered with the PCAOB and are required to be independent with respect to the Company in accordance with the U.S. federal securities laws and the
applicable rules and regulations of the Securities and Exchange Commission and the PCAOB.

We conducted our audit in accordance with the standards of the PCAOB. Those standards require that we plan and perform the audit to obtain reasonable
assurance about whether effective internal control over financial reporting was maintained in all material respects.

Our audit included obtaining an understanding of internal control over financial reporting, assessing the risk that a material weakness exists, testing and
evaluating the design and operating effectiveness of internal control based on the assessed risk, and performing such other procedures as we considered
necessary in the circumstances. We believe that our audit provides a reasonable basis for our opinion.

Definition and Limitations of Internal Control Over Financial Reporting

A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of financial reporting
and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles. A company’s internal control
over financial reporting includes those policies and procedures that (1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly
reflect the transactions and dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit
preparation of financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the company are
being made only in accordance with authorizations of management and directors of the
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company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s
assets that could have a material effect on the financial statements.

Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections of any evaluation of
effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions, or that the degree of
compliance with the policies or procedures may deteriorate.

/s/ KOST FORER GABBAY & KASIERER
A Member of EY Global
Tel-Aviv, Israel
February 27, 2025
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CONSOLIDATED BALANCE SHEETS
(In millions, except for per share data)

December 31,
2024 2023

ASSETS
Current assets

Cash and cash equivalents $ 565.8  $ 1,029.7 
Restricted cash 1.9  2.0 
Accounts receivable 187.6  171.5 
Prepaid expenses and other current assets 117.5  147.9 

Total current assets 872.8  1,351.1 
Property and equipment, net 115.4  119.9 
Operating lease right-of-use assets 89.9  100.3 
Intangible assets other than goodwill, net 562.2  311.2 
Goodwill 1,692.3  987.2 
Deferred tax assets, net 119.0  99.3 
Investment in unconsolidated entities 20.6  54.4 
Other non-current assets 167.0  151.6 

Total assets $ 3,639.2  $ 3,175.0 

LIABILITIES AND STOCKHOLDERS' EQUITY (DEFICIT)
Current liabilities

Current maturities of long-term debt $ 11.6  $ 16.8 
Accounts payable 58.6  65.0 
Operating lease liabilities, current 25.7  19.5 
Accrued expenses and other current liabilities 463.0  438.3 

Total current liabilities 558.9  539.6 
Long-term debt 2,388.5  2,399.6 
Contingent consideration 354.6  20.8 
Other long-term liabilities 372.2  318.7 
Operating lease liabilities, long-term 71.4  88.2 
Deferred tax liabilities 24.7  29.6 

Total liabilities 3,770.3  3,396.5 
Commitments and contingencies (Note 16)
Stockholders' equity (deficit)

Common stock of US $0.01 par value: 1,600.0 shares authorized; 375.3 and 370.0 shares issued and outstanding at
December 31, 2024 and 2023, respectively 4.1  4.1 

Treasury stock at cost (51.8 shares at December 31, 2024 and 2023) (603.5) (603.5)
Additional paid-in capital 1,362.7  1,264.9 
Accumulated other comprehensive income (loss) (0.2) 20.6 
Accumulated deficit (894.2) (907.6)

Total stockholders' deficit (131.1) (221.5)
Total liabilities and stockholders’ deficit $ 3,639.2  $ 3,175.0 

The accompanying notes are an integral part of these consolidated financial statements.
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CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(In millions, except for per share data)

Year ended December 31,
2024 2023 2022

Revenues $ 2,549.3  $ 2,567.0  $ 2,615.5 
Costs and expenses

Cost of revenue 692.1  718.5  735.7 
Research and development 403.0  406.4  472.3 
Sales and marketing 705.0  585.7  603.7 
General and administrative 288.7  303.5  332.4 
Impairment charges 68.9  51.3  — 

Total costs and expenses 2,157.7  2,065.4  2,144.1 
Income from operations 391.6  501.6  471.4 

Interest and other, net 111.1  109.5  110.6 
Income before income taxes 280.5  392.1  360.8 

Provision for income taxes 118.3  157.1  85.5 
Net income 162.2  235.0  275.3 
Other comprehensive income (loss)

Foreign currency translation (10.9) 5.6  (13.7)
Change in fair value of derivatives (9.9) (2.6) 28.1 

Total other comprehensive income (loss) (20.8) 3.0  14.4 
Comprehensive income $ 141.4  $ 238.0  $ 289.7 

Net income per share attributable to common stockholders, basic $ 0.44  $ 0.64  $ 0.69 

Net income per share attributable to common stockholders, diluted $ 0.44  $ 0.64  $ 0.69 
Weighted-average shares used in computing net income per share attributable to

common stockholders, basic 371.8  366.3  401.0 
Weighted-average shares used in computing net income per share attributable to

common stockholders, diluted 372.1  366.8  401.6 

The accompanying notes are an integral part of these consolidated financial statements.
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CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ EQUITY (DEFICIT)
(In millions)

Share Capital

Shares Amount Treasury stock
Additional

paid-in capital

Accumulated
other


comprehensive

income (loss)

Retained
earnings


(deficit)

Total
stockholders’


equity (deficit)
Balance as of January 1, 2022 411.1  $ 4.1  $ —  $ 1,032.9  $ 3.2  $ (1,417.9) $ (377.7)

Net income —  —  —  —  —  275.3  275.3 
Repurchase of common stock (51.8) —  (603.5) —  —  —  (603.5)
Stock-based compensation —  —  —  125.5  —  —  125.5 
Issuance of shares upon vesting of RSUs 4.3  * —  (*) —  —  — 
Income tax withholding related to vesting
of restricted stock units and other —  —  —  (2.6) —  —  (2.6)
Other comprehensive income —  —  —  —  14.4  —  14.4 

Balance as of December 31, 2022 363.6  4.1  (603.5) 1,155.8  17.6  (1,142.6) (568.6)
Net income —  —  —  —  —  235.0  235.0 
Stock-based compensation —  —  —  113.0  —  —  113.0 
Issuance of shares upon vesting of RSUs 6.4  * —  (*) —  —  — 
Income tax withholding related to vesting
of restricted stock units and other —  —  —  (3.9) —  —  (3.9)
Other comprehensive income —  —  —  —  3.0  —  3.0 

Balance as of December 31, 2023 370.0  4.1  (603.5) 1,264.9  20.6  (907.6) (221.5)
Net income —  —  —  —  —  162.2  162.2 
Cash dividends declared ($0.40 per
share) —  —  —  —  —  (148.8) (148.8)
Repurchase of common stock (0.1) * —  (0.8) —  —  (0.8)
Stock-based compensation —  —  —  101.2  —  —  101.2 
Issuance of shares upon vesting of RSUs 5.4  * —  (*) —  —  — 
Income tax withholding related to vesting
of restricted stock units and other —  —  —  (2.6) —  —  (2.6)
Other comprehensive loss —  —  —  —  (20.8) —  (20.8)

Balance as of December 31, 2024 375.3  $ 4.1  $ (603.5) $ 1,362.7  $ (0.2) $ (894.2) $ (131.1)

_________

*    Represents an amount less than 0.1 or $0.1

The accompanying notes are an integral part of these consolidated financial statements.
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CONSOLIDATED STATEMENTS OF CASH FLOWS
(In millions)

Year ended December 31,
2024 2023 2022

Cash flows from operating activities
Net income $ 162.2  $ 235.0  $ 275.3 
Adjustments to reconcile net income to net cash from operating activities:

Depreciation 46.5  45.7  45.9 
Amortization of intangible assets 119.2  112.3  116.1 
Impairment charges 68.9  51.3  — 
Stock-based compensation 99.2  110.0  123.5 
Change in deferred taxes, net (46.5) (46.6) (46.0)
Amortization of loan discount 7.5  7.0  7.4 
Change in contingent consideration (9.8) 1.4  (13.1)
Loss (gain) from foreign currency 1.1  (2.8) 8.8 
Non-cash lease expenses (benefit), net (1.4) 3.5  (6.2)
Changes in operating assets and liabilities:

Accounts receivable 10.1  (25.6) 1.0 
Prepaid expenses and other current and non-current assets 10.3  (35.0) (142.0)
Accounts payable (21.3) (9.3) 5.7 
Accrued expenses and other current and non-current liabilities 44.1  68.7  117.3 

Net cash provided by operating activities 490.1  515.6  493.7 
Cash flows from investing activities

Purchase of property and equipment (40.9) (32.6) (68.3)
Capitalization of internal use software costs (31.6) (37.4) (30.1)
Purchase of software for internal use (20.8) (9.2) (11.6)
Payments for business combination, net of cash acquired (686.9) (159.6) (29.9)
Proceeds from short-term investments 256.5  —  100.1 
Purchase of short-term investments (256.5) —  — 
Investments in unconsolidated entities (2.6) (1.8) (34.8)
Other investing activities 0.7  0.4  — 

Net cash used in investing activities (782.1) (240.2) (74.6)
Cash flows from financing activities

Dividends paid (111.5) —  — 
Repayments on bank borrowings (23.8) (14.3) (19.0)
Payment of tax withholdings on stock-based payments (2.6) (3.9) (2.6)
Payment for share buyback (0.8) —  — 
Payment for tender offer —  —  (603.5)
Net cash out flow for business acquisitions and other (28.4) —  (26.9)

Net cash used in financing activities (167.1) (18.2) (652.0)
Effect of exchange rate changes on cash and cash equivalents (4.9) 4.1  (15.7)
Net change in cash, cash equivalents and restricted cash (464.0) 261.3  (248.6)
Cash, cash equivalents and restricted cash at the beginning of the period 1,031.7  770.4  1,019.0 
Cash, cash equivalents and restricted cash at the end of the period $ 567.7  $ 1,031.7  $ 770.4 
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Year ended December 31,
2024 2023 2022

Supplemental cash flow disclosures
Cash paid for income taxes $ 92.6  $ 169.8  $ 160.7 
Cash paid for interest $ 146.6  $ 146.0  $ 107.5 
Cash received for interest $ 52.5  $ 38.3  $ 13.5 

Non-cash financing and investing activities
Contingent consideration related to business acquisition $ 350.0  $ 65.4  $ 11.4 
Accrued dividend $ 37.3  $ —  $ — 
Accrued purchases of property and equipment and intangible assets $ 11.0  $ 17.0  $ — 
Right-of-use assets acquired under operating leases $ 8.8  $ 14.6  $ 44.9 
Capitalization of stock-based compensation costs $ 2.0  $ 3.0  $ 2.0 

The accompanying notes are an integral part of these consolidated financial statements.
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NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(In millions, unless specified otherwise)

NOTE 1.    ORGANIZATION AND SUMMARY OF SIGNIFICANT ACCOUNTING POLICIES

Description of business and organization

Playtika Holding Corp. (“Playtika”) and its subsidiaries (together with Playtika, the “Company”) is one of the world’s leading developers of mobile games
creating fun, innovative experiences that entertain and engage its users. It has built best-in-class live game operations services and a proprietary technology
platform to support its portfolio of games which enable it to drive strong user engagement and monetization. The Company’s games are free-to-play, and
the Company seeks to provide novel, curated in-game content and offers to its users, at optimal points in their game journeys to drive user engagement and
monetization. As of December 31, 2024, the Company had operations in Austria, Finland, Georgia, Germany, India, Israel, Netherlands, Poland, Romania,
Spain, Ukraine, the United Kingdom and the United States.

Basis of presentation and consolidation

The accompanying consolidated financial statements have been prepared in accordance with generally accepted accounting principles in the United States
(“U.S. GAAP”) and include Playtika and all subsidiaries in which the Company has a controlling financial interest. Control generally equates to ownership
percentage, whereby (i) affiliates that are more than 50% owned are consolidated; (ii) investments in affiliates of 50% or less but greater than 20% are
generally accounted for using the equity method where the Company has determined that it has significant influence over the entities; and (iii) investments
in affiliates of 20% or less are generally accounted for at cost minus impairment, if any, plus or minus changes resulting from observable price changes in
orderly transactions for the identical or a similar investment of the same issuer. In the opinion of management, all adjustments considered necessary for a
fair presentation have been recorded within the accompanying financial statements, consisting of normal, recurring adjustments, and all intercompany
balances and transactions have been eliminated in the consolidation.

Investment in unconsolidated entities

The Company holds certain equity investments in various unconsolidated entities that, based upon the structure of the investment, are not within the scope
of equity method investment accounting that would lead to the consolidation conclusions above. Instead, these investments fall within the scope of ASC
321, Investments - Equity Securities. As permitted within that guidance, the Company has elected to account for these investments at cost less impairment,
adjusted for changes in fair value from observable transactions for identical or similar investments of the same issuer as of the respective transaction dates.
Due to poor performance of certain of these investments leading to significant uncertainty regarding their future viability, the Company recorded
impairments of $36.3 million related to these certain investments during the year ended December 31, 2024. No change to the carrying amounts were
recorded in the year ended December 31, 2023.

Use of estimates

The preparation of the consolidated financial statements in conformity with U.S. GAAP requires management to make estimates, judgments and
assumptions. The Company's management believes that the estimates, judgments and assumptions used are reasonable based upon information available at
the time they are made. These estimates, judgments and assumptions can affect the reported amounts of assets and liabilities and disclosure of contingent
liabilities at the dates of the financial statements, and the reported amounts of revenues and expenses during the reporting period. Actual results could differ
from those estimates.

Financial statements in United States dollars

The currency of the primary economic environment in which the operations of Playtika and certain subsidiaries are conducted is the U.S. dollar ("dollar");
thus, the dollar is the functional currency of Playtika and certain subsidiaries.
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Playtika and certain subsidiaries' transactions and balances denominated in dollars are presented at their original amounts. Non-dollar transactions and
balances have been remeasured to dollars in accordance with ASC 830, Foreign Currency Matters. All transaction gains and losses from remeasurement of
monetary balance sheet items denominated in non-dollar currencies are reflected in the statements of comprehensive income as financial income or
expenses, as appropriate.

For those consolidated subsidiaries whose functional currency has been determined to be a non-dollar currency, assets and liabilities are translated at year-
end exchange rates and statement of income items are translated using the date of the transaction exchange rate or at the average exchange rates prevailing
during the year. Such translation adjustments are recorded as a separate component of accumulated other comprehensive income (loss) in stockholders'
equity (deficit).

Concentration of credit risk and significant customers

Financial instruments, which potentially expose the Company to concentrations of credit risk, consist primarily of cash and cash equivalents, restricted
cash, accounts receivable and derivative contracts. The Company’s investment policy imposes certain maturity limits on the Company’s portfolio and
restricts the permitted investments to the purchase of bank deposits and highly rated fixed income securities.

Apple, Facebook and Google are significant distribution, marketing, promotion and payment platforms for the Company's games. A significant portion of
the Company’s revenues has been generated from players who accessed the Company's games through these platforms. Therefore, the Company's accounts
receivable are derived mainly from sales through these three platforms.

The following table summarizes the major accounts receivable of the Company as a percentage of the total accounts receivable as of the dates indicated:
December 31,

2024 2023
%

Apple 60 56
Google 29 28
Facebook 3 4

Accounts receivable are recorded at their transaction amounts and do not bear interest. The Company bases its allowance for credit losses on management's
best estimate of the amount of probable credit losses in the Company's existing accounts receivable based on historical collection experience and current
and expected future economic and market conditions.
Cash and cash equivalents and Short-term investments

Cash and cash equivalents consist of cash and highly liquid investments with maturities of three months or less from the date of purchase and are stated at
the lower of cost or market value. Cash equivalents include investments in term deposits, commercial papers and money market funds that can be redeemed
immediately at the current net asset value.

Investments with maturities of more than three months but less than one year from the date of purchase are included in short-term investments. Such short-
term investments include investments in term deposits and commercial papers.

The Company classifies investments in debt securities as available-for-sale (“AFS”). AFS debt securities are carried at fair value, with unrealized gains and
losses, net of tax, reported in accumulated other comprehensive income (loss) in stockholders’ equity. Realized gains and losses on sale of investments are
included in Interest and other, net on the statements of comprehensive income and are derived using the specific identification method for determining the
cost of securities sold.
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The amortized cost of debt securities is adjusted for amortization of premiums and accretion of discounts to maturity. Such amortization together with
interest on securities is included in Interest and other, net.

Restricted cash

Restricted cash primarily consists of deposits to secure obligations under the Company's operating lease agreements and to secure company-issued credit
cards.

Property and equipment, net

The Company states property and equipment at cost. The Company computes depreciation using the straight-line method over the estimated useful lives of
the respective assets or, in the case of leasehold improvements, the lease term of the respective assets, whichever is shorter. The Company examines fully
depreciated assets annually and writes off those no longer in use.

The depreciation periods for the Company's property and equipment are as follows:
Useful life

Computers and peripheral equipment 3 to 11 years
Office furniture and equipment 4 to 14 years
Vehicles and aircraft 3 to 7 years
Leasehold improvements Shorter of the estimated useful life or

remaining term of lease

Software development costs

The Company reviews internal use software development costs associated with infrastructure and new games or significant updates to existing games to
determine if the costs qualify for capitalizing in accordance with ASC 350-40, Internal-Use Software. The development costs incurred during the
application development stage that are related to infrastructure are capitalized. Internal use software is included in intangible assets other than goodwill, net
in the accompanying consolidated balance sheets. Capitalization of such costs begins when the preliminary project stage is completed and ceases at the
point in which the project is substantially complete and is ready for its intended purpose. For new games or updates to existing games, the development
costs are expensed as incurred to research and development in the consolidated statements of comprehensive income, as the preliminary project stage
continues until just prior to worldwide launch.

Capitalized internal use software costs were approximately $32.9 million, $40.4 million and $32.1 million during the years ending December 31, 2024,
2023 and 2022, respectively. The estimated useful life of costs capitalized is generally three years. During the years ended December 31, 2024, 2023 and
2022, the amortization of capitalized software costs totaled approximately $30.7 million, $31.7 million and $25.0 million, respectively.

Business combinations

The Company applies the provisions of ASC 805, Business Combinations and allocates the fair value of purchase consideration to the tangible assets
acquired, liabilities assumed or incurred, and intangible assets acquired based on their estimated fair values. The excess of the fair value of purchase
consideration over the fair values of these identifiable assets and liabilities is recorded as goodwill. When determining the fair values of assets acquired and
liabilities assumed or incurred, management makes significant estimates and assumptions, especially with respect to intangible assets.

Significant estimates in valuing certain intangible assets include, but are not limited to future expected cash flows from acquired technology and acquired
trademarks and user base from a market participant perspective, useful lives and discount rates. Management's estimates of fair value are based upon
assumptions believed to be reasonable, but which are inherently uncertain and unpredictable.
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When business combinations include an earnout payment or contingent consideration that embodies an unconditional obligation for the Company to
transfer assets on a specific agreed-upon date, that liability is measured at estimated fair value as of the acquisition date and as of each reporting date until
the obligation is resolved. Significant estimates in valuing such liabilities include, but are not limited to, future financial models and discount rates.
Management’s estimates of fair value are based upon assumptions believed to be reasonable, but which are inherently uncertain and unpredictable and, as a
result, actual results may differ from estimates.

Goodwill

Goodwill represents the excess of the purchase price in a business combination over the fair value of the net tangible and intangible assets acquired. Under
ASC 350, Intangibles - Goodwill and Other ("ASC 350"), goodwill is not amortized, but rather is subject to an annual impairment test.

The Company tests goodwill for impairment as of October 1st of each year, or more frequently if events or changes in circumstances indicate that this asset
may be impaired. For the purposes of impairment testing, the Company has determined that it has one reporting unit. When performing the annual goodwill
impairment testing, the Company either conducts a qualitative assessment to determine whether it is more likely than not that the asset is impaired, or elects
to bypass this qualitative assessment and perform a quantitative test for impairment. Under the qualitative assessment, the Company considers both positive
and negative factors, including macroeconomic conditions, industry events, financial performance and other changes, and makes a determination of
whether it is more likely than not that the fair value of goodwill is less than its carrying amount. If, after assessing the qualitative factors, the Company
determines it is more likely than not the asset is impaired, it then performs a quantitative test in which the estimated fair value of the reporting unit is
compared with its carrying amount, including goodwill. If the carrying amount of the reporting unit exceeds its estimated fair value, an impairment loss is
recognized in an amount equal to the excess, limited to the amount of goodwill allocated to the reporting unit.

Intangible assets other than goodwill, net

Intangible assets other than goodwill are amortized over their estimated useful lives using the straight-line method, using the following ranges of useful
lives:

Useful life
Developed games and acquired technology 1 to 10 years
Trademarks and user base 1 to 5 years
Internal use software 3 years

Impairment of long-lived assets

The Company’s long-lived assets to be held or used, including right-of-use (“ROU”) assets, and identifiable intangible assets that are subject to
amortization are tested for impairment whenever events or changes in circumstances indicate that the carrying amount of an asset may not be recoverable,
in accordance with ASC 360, Accounting for the Impairment or Disposal of Long-Lived Assets. Impairment indicators include any significant changes in
the manner of the Company’s use of the assets and significant negative industry or economic trends. When impairment indicators exist, the Company
evaluates recoverability of an asset group by a comparison of the aggregate undiscounted projection future cash flows to the carrying amounts of the asset
group. If such evaluation indicates that the carrying amount of the asset group is not recoverable, an impairment loss is calculated based on the excess of
the carrying amount of the assets group over its estimated fair value. Fair value is generally estimated based on a discounted cash flow analysis.

Leases

The Company is the lessee under non-cancelable office real estate and data center leases. The Company accounts for its leases under ASC 842, Leases, and
determines if a contract contains a lease at inception or modification of a contract. Operating lease right-of-use (“ROU”) assets represent the Company’s
right to use an underlying asset for the lease term and
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operating lease liabilities represent the Company’s obligation to make lease payments arising from the lease. ROU assets and liabilities are recognized at
the commencement date based on the present value of lease payments and lease incentives received over the defined lease term. As the Company’s leases
do not generally provide an implicit rate, the Company uses its incremental borrowing rate which is estimated based upon the capital structure of the
Company and upon the other information available at the lease commencement date in determining the present value of lease payments. The implicit rate is
used when readily determinable. The Company’s lease terms may include options to extend the lease. These options are included in the lease terms when
management believes it is reasonably certain they will be exercised. The ROU assets also include any prepaid lease payments and net of lease incentives.
Lease expense for lease payments is recognized on a straight-line basis over the lease term. The Company’s real estate lease agreements and data center
leases do not contain any material residual value guarantees, restrictions or covenants. The Company’s lease agreements with lease and non-lease
components are accounted for separately. The Company does not record an asset or liability for operating leases with a term of 12 months or less.

Revenue recognition

The Company primarily derives revenue from the sale of virtual items associated with online games. The Company distributes its games to the end
customer through various web and mobile platforms such as Apple, Facebook, Google, and other web and mobile platforms. Through these platforms,
users can download the Company’s free-to-play games and can purchase virtual currency which is redeemed in the game for virtual goods, or players can
purchase virtual goods directly (collectively referred to as virtual items) to enhance their game-playing experience.

The initial download of the games does not create a contract under ASC 606, Revenue from Contracts with Customers; however, the separate election by
the player to make an in-application purchase satisfies the ASC 606 criterion for creating a contract.
Players can pay for their virtual item purchases through various widely accepted payment methods offered in the games. Payments from players for virtual
items are required at the time of purchase, are non-refundable and relate to non-cancellable contracts that specify the Company’s obligations and cannot be
redeemed for cash nor exchanged for anything other than virtual items within the Company’s games. The purchase price is a fixed amount which reflects
the consideration that the Company expects to be entitled to receive in exchange for use of virtual items by its customers. The platform providers collect
proceeds from the game players and remit the proceeds to the Company after deducting their respective platform fees.

The Company is primarily responsible for providing the virtual items, has control over the content and functionality of games and has the discretion to
establish the virtual items’ prices. Therefore, the Company is the principal and, accordingly revenues are recorded on a gross basis. Payment processing
fees paid to platform providers are recorded within cost of revenue. The Company’s performance obligation is to display the virtual items within the game
over the estimated life of the paying player or until the virtual item is consumed in game play based upon the nature of the virtual item.

The Company categorizes its virtual items as either consumable or durable. The substantial majority of the Company’s games sell only consumable virtual
items. Consumable virtual items represent items that can be consumed by a specific player action and do not provide the player any continuing benefit
following consumption. For the sale of consumable virtual items, the Company recognizes revenue as the items are consumed which is usually over a
period of time of up to one month. The Company has determined through a review of game play behavior that players generally do not purchase additional
consumable virtual currency until their existing consumable virtual currency balances have been substantially consumed. This review, performed on a
game-by-game basis, includes an analysis of game players’ historical play behavior, purchase behavior, and the amount of virtual currency outstanding.
Based upon this analysis, the Company has estimated the rate at which virtual currency is consumed during game play. Accordingly, revenue is recognized
using a user-based revenue model using these estimated consumption rates. The Company monitors its analysis of customer play behavior on a quarterly
basis.

Durable virtual items represent items that are accessible to the player over an extended period of time. The Company recognizes revenue from the sale of
durable virtual items ratably over the estimated average life of the paying player, which is estimated on an individual game basis and generally ranges from
six months to twelve months. The Company estimates the average life of the paying player based on historical paying player patterns and playing behaviors
within each of the specific
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games that offer durable virtual items. The Company monitors its operational data and player patterns and re-assesses its estimates on a quarterly basis.

Deferred revenues, which represent a contract liability, represent mostly unrecognized fees collected for virtual items which are not consumed at the
balance sheet date, or for players that are still active in the games.

Sales and other taxes collected from customers on behalf of governmental authorities are accounted for on a net basis and are not included in revenues or
operating expenses.

The Company has elected to apply the practical expedient such that it does not evaluate payment terms of one year or less for the existence of a significant
financing component.

The Company also has relationships with certain advertising service providers for advertisements within its games and revenue from these advertising
providers is generated through impressions, clickthroughs, banner ads and offers. The Company has determined that displaying the advertisements within
the mobile games is identified as a single performance obligation. The transaction price in advertising arrangements is established by our advertising
service providers and is generally the product of the number of advertising units delivered (e.g. impressions, offers completed, etc.) and the contractually
agreed upon price per unit. Revenue from advertisements and offers are recognized at a point-in-time when the advertisements are displayed in the game or
the offer has been completed by the user as the customer simultaneously receives and consumes the benefits provided from these services. The Company
has determined that it is generally acting as an agent in its advertising arrangements as the advertising service providers maintain the relationship with the
customers, control the pricing of the advertising such that the Company does not know the total price paid by the customer to the service providers, and
control the advertising product through the time the advertisements are displayed in the Company’s games. Therefore, the Company recognizes revenue
related to these arrangements on a net basis.

Advertising expenses

Costs for marketing and advertising of the Company’s games are primarily expensed as incurred and are included in the sales and marketing expenses in
the Company’s consolidated statements of comprehensive income. Such costs primarily consist of player acquisition costs. Advertising expense was $563.8
million, $451.8 million and $464.6 million in the years ended December 31, 2024, 2023 and 2022, respectively.

Stock-based compensation expense

The Company has a stock-based compensation program which provides for equity awards including time-based stock options, restricted stock units
(“RSUs”) and performance stock units (“PSUs”). Stock-based compensation expense is measured at the grant date, based on the estimated fair value of the
award, and is recognized as expense on a straight-line basis over the requisite service period for options and RSUs and on an accelerated basis for PSUs.
The Company records forfeitures as a reduction of stock-based compensation expense as those forfeitures occur.

The Company uses the Black-Scholes option pricing model to estimate the grant-date fair value associated with all stock options and for grants of RSUs
and certain PSUs subsequent to the commencement of the Company paying dividends. As it does not have a long history of market prices for its common
stock because the stock was not publicly traded prior to January 2021, the Company uses observable data for a group of peer companies that grant options
with substantially similar terms to assist in developing its volatility assumptions.

The Company used the associated per-share value at the time of grant to determine the compensation cost to be recognized associated with grants of RSUs
and PSUs prior to the commencement of the Company paying dividends. For PSUs without market conditions, the Company reviews the estimates of
performance against the defined criteria to assess the expected payout of each outstanding PSU grant quarterly, or more frequently if events or changes in
circumstances indicate there may be a change, and adjusts the stock compensation expense accordingly.
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The Company uses the Monte Carlo pricing model to estimate grant-date fair value associated with PSUs measured against a market condition. Stock
compensation expense related to PSUs with market conditions is recognized unless the requisite service period is not fulfilled.

If factors change and the Company employs different assumptions, stock-based compensation cost on future awards may differ significantly from what the
Company has recorded in the past. Higher volatility and longer expected terms result in an increase to stock-based compensation determined at the date of
grant. Future stock-based compensation cost and unrecognized stock-based compensation will increase to the extent that the Company grants additional
equity awards to employees or assumes unvested equity awards in connection with acquisitions. If there are any modifications or cancellations of the
underlying unvested equity awards, the Company may be required to accelerate any remaining unearned stock-based compensation cost or incur
incremental cost.

For RSUs, shares are issued on the vesting dates net of the applicable statutory income tax withholding to be paid by the Company on behalf of its
employees. As a result, fewer shares are generally issued than the number of RSUs vesting, and the income tax withholding is recorded as a reduction to
additional paid-in capital.

The Company’s stock-based compensation expense is recorded in the financial statement line item relevant to each of the award recipients. See Note 13,
Equity Transactions and Stock Incentive Plan, for additional disclosure.

Income taxes

The Company accounts for income taxes using the asset and liability method whereby deferred tax asset and liability account balances are determined
based on differences between financial reporting and tax bases of assets and liabilities and are measured using the enacted tax rates and laws that are
expected to be in effect when the differences will reverse. The Company provides a valuation allowance, if necessary, to reduce deferred tax assets to the
amount that is more likely than not to be realized. Deferred tax assets and deferred tax liabilities are presented under long-term assets and long-term
liabilities, respectively.
The need to establish valuation allowances for deferred tax assets is assessed periodically based on the more likely than not realization threshold. This
assessment considers, among other matters, the nature, frequency and severity of current and cumulative losses, forecasts of future profitability, the
duration of statutory carryforward periods, the Company’s experience with operating loss and tax credit carryforwards expiring unused and tax planning
alternatives.

The Company implements a two-step approach to recognize and measure uncertain tax positions. The first step is to evaluate the tax position taken or
expected to be taken in a tax return by determining if the weight of available evidence indicates that it is more likely than not that, on an evaluation of the
technical merits, the tax position will be sustained on audit, including resolution of any related appeals or litigation processes. The second step is to
measure the tax benefit as the largest amount that is more than 50% (cumulative basis) likely to be realized upon ultimate settlement.

The Tax Cuts and Jobs Act (“TCJA”) subjects a U.S. shareholder to tax on global intangible low-taxed income (“GILTI”) earned by certain foreign
subsidiaries. The Company can make an accounting policy election to either treat taxes due on the GILTI inclusion as a current period expense or factor
such amounts into the measurement of deferred taxes. The Company elected to account for the income tax effects of GILTI as a “period cost,” or an income
tax expense in the year the tax is incurred.

The Company classifies interest and penalties on income taxes (which includes uncertain tax positions) as taxes on income.

Employee related benefits

Appreciation and retention plan

In August 2019, the Company adopted the Playtika Holding Corp. Retention Plan (the “2021-2024 Retention Plan”) in order to retain key employees and
reward them for contributing to the success of the Company. Under the 2021-2024 Retention Plan, eligible employees were granted retention units that let
them receive their pro rata portion of a retention pool of $25
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million per year for each of the plan years, and were also granted appreciation units which allow the employee to receive their pro-rata portion of an
appreciation pool calculated as a specified percentage of Retention Plan Adjusted EBITDA for each of the plan years as described further in Note 19,
Appreciation and Retention Plans.

The value of each unit of the 2021-2024 Retention Plan is being amortized into compensation expense using the straight-line method, which will result in
the recognition of compensation costs in the same years as the underlying EBITDA used in the plan measurement is earned.

Severance pay

The Company and its Israeli subsidiaries have elected to include their Israeli employees under Section 14 of the Severance Pay Law 5723-1963 (“Section
14”). Section 14 entitles these employees to monthly deposits with third-party insurance companies and pension funds, at a rate of 8.33% of their monthly
salary. In two cases, the Company and the employee have agreed to a salary lower than their actual monthly salary for purposes of Section 14. These
payments release the Company from future obligations under the Israeli Severance Pay Law for all employees, other than the aforementioned two
employees. Accordingly, any liability for severance pay due to these employees, and the deposits under Section 14 are not recorded as an asset in the
Company’s consolidated balance sheet.

Expense resulting from contributions in accordance with Section 14 for the years ended December 31, 2024, 2023 and 2022 was $8.4 million, $7.6 million
and $8.5 million, respectively, and is recorded in the financial statement line item relevant to each of the severed employees.

Exit or disposal activities
The Company accounts for exit or disposal cost obligations, including restructuring activities, under ASC 420-10, Exit or Disposal Cost Obligations, which
requires that companies only record liabilities for such activities when such liabilities have been incurred. During the second quarter of 2022, the Company
announced the closure of its Montreal, Los Angeles, Helsinki and London studios, along with limited other cost reduction activities. Severance payments
associated with these closures were recorded as liabilities and recognized as expense over the period such payments were earned.

During the fourth quarter of 2022, the Company reduced its workforce by approximately ten percent. Severance liabilities associated with this reduction in
force were recorded as the reduction in force was completed.

Total severance expense for the year ended December 31, 2022, for both the site closures and the reduction in force totaled approximately $16.4 million,
included within operating expenses on the consolidated statements of comprehensive income. There was no severance expense related to the 2022 site
closures or reduction in force in 2024 or 2023.

Derivative instruments

The Company uses interest rate swap contracts to reduce its exposure to fluctuating interest rates associated with the Company’s variable rate debt, and to
effectively increase the portion of debt upon which the Company pays a fixed interest rate. The Company’s interest rate swap agreements are designated as
cash flow hedges under ASC 815, Derivatives and Hedging (“ASC 815”), involving the receipt of variable amounts from a counterparty in exchange for
the Company making fixed-rate payments over the life of the agreement, without the exchange of the underlying notional amount. These hedges are highly
effective in offsetting changes in the Company’s future expected cash flows due to the fluctuation of the Company’s variable rate debt.

The Company monitors the effectiveness of its hedges on a quarterly basis, both qualitatively and quantitatively. The Company performed a regression
analysis at inception of the hedging relationship and at period end in which it compared the change in the fair value of the swap transactions and the change
in fair value of a hypothetical interest rate swap having terms that identically match the terms of the debt's interest rate payments based on historical swap
rates. Based upon this analysis, the Company concluded that the hedging instruments are expected to be highly effective at offsetting changes in the hedged
transactions attributable to the risk being hedged. For each future reporting period, the Company will continue performing
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retrospective and prospective assessments of hedge effectiveness in a single regression analysis by updating the regression analysis that was prepared at the
inception of the hedging relationship.

The Company uses foreign currency derivative contracts to reduce its exposure to fluctuating exchange rates between the United States dollar (as the
Company’s functional currency) and certain expense lines denominated in Euros (“EUR”), Israeli Shekels (“ILS”), Polish Zloty (“PLN”) and Romanian
Leu (“RON”). The Company’s derivative contracts are designated as cash flow hedges under ASC 815. The Company monitors the effectiveness of its
hedges on a quarterly basis, both qualitatively and quantitatively, and expects these hedges to remain highly effective at offsetting fluctuations in exchange
rates through their respective maturity dates. See Note 14, Derivative Instruments, for additional discussion.

The fair value of derivative financial instruments is recognized as an asset or liability at each balance sheet date, with changes in fair value recorded in
other comprehensive income on the consolidated statements of comprehensive income until the future underlying transactions occur. The fair value
approximates the amount the Company would pay or receive if these contracts were settled at the respective valuation dates. The inputs used to measure the
fair value of the Company’s interest rate swap agreements and foreign currency derivative contracts are categorized as Level 2 in the fair value hierarchy as
established by ASC 820, Fair Value Measurement (“ASC 820”).

Cash flows from derivatives, which are designated as accounting hedges, are presented consistently with the cash flow classification of the related hedged
items.

Fair value of financial instruments

The Company accounts for fair value in accordance with ASC 820. Fair value is defined under ASC 820 as the exchange price that would be received for
an asset or paid to transfer a liability (an exit price) in the principal or most advantageous market for the asset or liability in an orderly transaction between
market participants on the measurement date. Valuation techniques used to measure fair value under ASC 820 must maximize the use of observable inputs
and minimize the use of unobservable inputs. The Company uses a three tier hierarchy, which prioritizes the inputs used in measuring fair value as follows:

Level 1 - Quoted prices in active markets for identical assets or liabilities.

Level 2 - Inputs other than Level 1 that are observable, either directly or indirectly, such as quoted prices for similar assets or liabilities; quoted
prices in markets that are not active; or other inputs that are observable or can be corroborated by observable market data for substantially the full
term of the assets or liabilities.

Level 3 - Unobservable inputs that are supported by little or no market activity and that are significant to the fair value of the assets or liabilities.

The carrying value of accounts receivable and payables and the Company's cash and cash equivalents and restricted cash, approximates fair value due to
the short time to expected payment or receipt of cash.

Net income per share attributable to common stockholders

For all periods presented herein, basic net income per share is calculated by dividing net income by the weighted-average common shares outstanding.
Diluted net income per share reflects the effect of all potentially dilutive common shares outstanding by dividing net income by the weighted-average of all
common and potentially dilutive shares outstanding. PSUs are considered potentially dilutive as of the first day of the reporting period in which the
underlying performance metric is achieved. In the event of a loss, diluted shares are not considered because of their anti-dilutive effect. The Company uses
the treasury stock method on a grant-by-grant basis as the method for determining the dilutive effect of options, RSUs and PSUs. Under this method, it is
assumed that the hypothetical proceeds received upon settlement are used to repurchase common shares at the average market price during the period.
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Accounting standards recently adopted by the Company

In November 2023, the Financial Accounting Standards Board (“FASB”) issued Accounting Standards Update (“ASU”) 2023-07, Segment Reporting
(Topic 280): Improvements to Reportable Segment Disclosures, which requires public entities to disclose information about their reportable segments’
significant expenses and other segment items on an interim and annual basis. Public entities with a single reportable segment are required to apply the
disclosure requirements in ASU 2023-07, as well as all existing segment disclosures and reconciliation requirements in ASC 280 on an interim and annual
basis. ASU 2023-07 is effective for fiscal years beginning after December 15, 2023, and for interim periods within fiscal years beginning after December
15, 2024. The Company adopted this standard as of January 1, 2024. The adoption of this standard did not have a significant impact on the Company’s
consolidated financial statements or disclosures.

Recently issued accounting standards not yet adopted by the Company

In December 2023, the FASB issued ASU 2023-09, Income Taxes (Topic 740). ASU 2023-09 requires that public business entities expand their annual
disclosures related to rate reconciliation and income taxes paid, and provide a disaggregated presentation between domestic and foreign income or loss
from continuing operations before income tax expense and income tax expense or benefit from continuing operations. This guidance is effective for annual
periods beginning after December 15, 2024. The Company is currently evaluating the impact of adopting ASU 2023-09.

In November 2024, the FASB issued ASU 2024-03, Income Statement, Reporting Comprehensive Income, Expense Disaggregation Disclosures (Subtopic
220-40). ASU 2024-03 requires that public business entities disclose more detailed information about types of expenses in commonly presented expense
captions. This guidance is effective for annual reporting periods beginning after December 31, 2026, and for interim reporting periods beginning after
December 15, 2027. The Company is currently evaluating the impact of adopting ASU 2024-03.

NOTE 2.    BUSINESS COMBINATIONS

Acquisition of SuperPlay Ltd.

On November 20, 2024, Playtika Holding Corp. (the “Company”) and Playtika Ltd. (“Playtika Limited”), a wholly owned subsidiary of the Company,
completed Playtika Limited’s previously announced acquisition (the “Transaction”) of all of the issued and outstanding share capital of SuperPlay Ltd.
(“SuperPlay”) pursuant to that certain Share Purchase Agreement (the “Purchase Agreement”), dated September 18, 2024 by and among the Company,
Playtika Limited, SuperPlay, the shareholders of SuperPlay (the “Sellers”) and Gigi Levy-Weiss, as the shareholder representative, for an aggregate
purchase price equal to (i) $700.0 million, payable at the closing of the Transaction, subject to certain post-closing adjustments, plus (ii) earnout payments
of up to $1.250  billion, the amounts of which will be based on certain gross revenue growth and Adjusted EBITDA metrics of SuperPlay during the
calendar years 2025, 2026 and 2027, in each case, payable following the end of the applicable measurement period. In addition, the Company granted
approximately $50 million to SuperPlay’s employees in accordance with the Transaction terms, which is expected to vest and be expensed over up to four
years. The acquisition was accounted for as a business combination

Within the accompanying consolidated financial statements, management has recorded its preliminary estimates of the assets acquired and liabilities
assumed or incurred in the acquisition, along with an estimate of the fair value for contingent consideration payable, based upon management’s financial
models for this acquisition, and upon similar allocations from prior acquisitions. The Company has engaged a third-party valuation specialist to assist the
Company with this preliminary valuation and such valuations are expected to be finalized during the first quarter of 2025. Although the Company does not
expect material changes to this preliminary valuation, the valuation is not complete, and the review and finalization of this valuation and the associated
accounting applied to the acquisition transaction could result in changes to the values assigned to the acquired assets and liabilities based on additional
information about facts and circumstances that existed as of the acquisition date that, if known, would have affected the measurement of the amounts
recognized as of that date.

The goodwill, which is non-deductible for tax purposes, is generally attributable to synergies between the Company's and SuperPlay's respective studio
operations and games.
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The following table summarizes the estimated fair values of the assets acquired and liabilities assumed or incurred (in millions):

Consideration
Total Consideration $ 1,054.9 

Less: Cash acquired (19.9)
Total consideration, net of cash acquired 1,035.0 

Less: Acquisition date fair value of contingent consideration (350.0)
Less: Deferred consideration 1.9 

Consideration paid as of November 20, 2024 $ 686.9 

Identifiable assets acquired and liabilities assumed or incurred
Accounts receivable $ 27.5 
Other current assets 22.7 
Property and equipment 9.8 
Intangible assets other than goodwill 352.0 
Goodwill 711.6 
Deferred tax asset 23.2 
Deferred consideration 1.9 
Deferred tax liability (47.6)
Contingent consideration (350.0)
Liabilities assumed (64.2)

Total identifiable assets acquired and liabilities assumed or incurred $ 686.9 

The developed game assets acquired and included in the above table are being amortized on a straight-line basis over their estimated useful life of seven
years, which approximates the pattern in which the economic benefits of the intangible assets are expected to be realized.

The Company estimated the fair value of its contingent consideration using a Monte Carlo simulation. The significant assumptions used in the model
include revenue volatility of 20% and a 20-year-risk free rate of 4.7%.

Transaction costs incurred by the Company in connection with the SuperPlay acquisition, were approximately $13.4 million for the year ended December
31, 2024, and were recorded within general and administrative expenses in the consolidated statements of comprehensive income. The Company’s
statement of comprehensive income for the year ended December 31, 2024, includes $47.6 million of revenue and $8.8 million of net loss attributed to
SuperPlay from the date of acquisition through December 31, 2024.

Pro Forma Financial Information (Unaudited)

The following unaudited pro forma financial information presents the results of operations of the Company as if the SuperPlay acquisition had occurred on
January 1, 2023, and includes adjustments primarily related to recognition of transaction and retention costs, amortization of acquired intangible assets, and
recognition of stock-based compensation associated with PSU awards that would have been achieved based on 2023 pro forma financial results. The
unaudited pro forma financial information is based on preliminary estimates and assumptions and on the information available at the time of the preparation
thereof. Any of these preliminary estimates and assumptions may change, be revised or prove to be materially different, and the estimates and assumptions
may not be representative of facts existing at the time of the SuperPlay acquisition.

The information has been prepared by management for illustrative purposes only and does not purport to represent what the results of operations, financial
condition or other financial information of the Company would have been if SuperPlay
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acquisition had occurred as of the dates assumed, nor are they necessarily indicative of future consolidated results of operations.

Year ended December 31,
(In millions) 2024 2023
Pro forma revenues $ 2,776.0  $ 2,736.4 
Pro forma net income (loss) (54.1) 87.9 

Other development transactions

During 2024, 2023 and 2022, the Company has made a small number of minority investments in early-stage high-growth potential game developers, all of
which are accounted for as investments in unconsolidated affiliates.

Acquisition of G.S InnPlay Labs Ltd.

On September 14, 2023, the Company entered into a Share Purchase Agreement (the “InnPlay Purchase Agreement”) pursuant to which the Company
agreed to acquire all of the issued and outstanding share capital of G.S InnPlay Labs Ltd. (“InnPlay”) for an aggregate purchase price equal to (i)
$80 million, subject to customary closing adjustments, and (ii) earnout payments of up to $220 million, the amounts of which will be based on certain
revenue growth performance metrics of InnPlay during the two years following the closing of the transaction. The acquisition transaction closed on
September 28, 2023 and was accounted for as a business combination. On June 18, 2024, the Company and InnPlay signed the first amendment to the
InnPlay Purchase Agreement which reduces the maximum cap on the total potential earnout consideration from $220 million to $170 million and adjusted
certain of the associated underlying performance metrics.

The acquisition is consistent with the Company’s strategy to increase its breadth of entertainment genres and leverage the Company’s technology platforms
and live operations expertise to enhance game operations.

Within the accompanying consolidated financial statements, management has recorded the assets acquired and liabilities assumed or incurred in the
acquisition, along with an estimate of the fair value for contingent consideration payable, based upon management’s financial models for this acquisition,
and upon similar allocations from prior acquisitions. The Company has engaged a third-party valuation specialist to assist the Company with estimating the
acquisition-date fair value of the intangible assets acquired and contingent consideration payable. This valuation was finalized during the fourth quarter
2023.

Based upon the final valuation procedures, the estimated fair value of contingent consideration at the acquisition date was decreased from the Company’s
initial estimates by $12 million, with a corresponding decrease to goodwill. The formal valuation also allowed the Company to conclude on and record the
value of the intangible assets acquired other than goodwill of $14.8 million, with a corresponding decrease to goodwill. Other than these two measurement
period adjustments, there were no other material changes to the initial purchase price allocation resulting from the finalization of the valuation process
within the measurement period.

The goodwill, which is non-deductible for tax purposes, is generally attributable to synergies between the Company's and InnPlay's respective studio
operations and games.
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The following table summarizes the estimated fair values of the assets acquired and liabilities assumed or incurred (in millions):

Consideration
Total Consideration $ 140.5 

Less: Cash acquired (0.8)
Total consideration, net of cash acquired 139.7 

Less: Deferred consideration (3.7)
Less: Acquisition date fair value of contingent consideration (63.0)

Consideration paid as of September 28, 2023 $ 73.0 

Identifiable assets acquired and liabilities assumed or incurred
Accounts receivable $ 3.9 
Other current assets 0.3 
Property and equipment 0.2 
Intangible assets other than goodwill 14.8 
Goodwill 127.6 
Deferred tax asset 3.4 
Deferred consideration (3.7)
Contingent consideration (63.0)
Deferred tax liability (3.4)
Liabilities assumed (7.1)

Total identifiable assets acquired and liabilities assumed or incurred $ 73.0 

Transaction costs incurred by the Company in connection with the InnPlay acquisition were approximately $1.3 million for the year ended December 31,
2023, and were recorded within general and administrative expenses in the consolidated statements of comprehensive income. Pro forma results of
operations for this acquisition subsequent to the September 28, 2023 acquisition date have not been presented because the incremental results from InnPlay,
both individually and when aggregated with Youda pro forma results of operations, are not material to the consolidated statements of comprehensive
income presented herein.

Acquisition of Youda Games

On August 28, 2023, the Company completed the acquisition of the Youda Games (the “Youda Games”) portfolio from Azerion Group N.V. consistent with
the Company’s strategy to increase its breadth of entertainment genres and leverage the Company’s technology platforms and live operations. Terms of the
acquisition agreement include initial cash consideration of EUR 81.3 million plus an earnout based on the performance of the acquired business, with a
maximum total consideration of EUR 150 million, subject to customary adjustments. The acquisition was accounted for as a business combination.

Within the accompanying consolidated financial statements, management has recorded the assets acquired and liabilities assumed or incurred in the
acquisition, along with its estimate of the fair value for contingent consideration payable, based upon management’s financial models for this acquisition,
and upon similar allocations from prior acquisitions. The Company has engaged a third-party valuation specialist to assist the Company with estimating the
acquisition-date fair value of the intangible assets acquired and contingent consideration payable. This valuation was finalized during the fourth quarter
2023 with no material adjustments from the Company’s initial estimates.

The goodwill, which is deductible for tax purposes, is generally attributable to synergies between the Company's and Youda Game's respective studio
operations and games.
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The following table summarizes the estimated fair values of the assets acquired and liabilities assumed or incurred (in millions):

Consideration
Total Consideration $ 89.9 

Less: Acquisition date fair value of contingent consideration (2.4)
Consideration paid as of August 28, 2023 $ 87.5 

Identifiable assets acquired and liabilities assumed or incurred
Intangible assets other than goodwill $ 45.3 
Goodwill 44.6 
Contingent consideration (2.4)

Total identifiable assets acquired and liabilities assumed or incurred $ 87.5 

The developed game assets acquired and included in the above table are being amortized on a straight-line basis over their estimated useful life of eight
years, which approximates the pattern in which the economic benefits of the intangible assets are expected to be realized.

Transaction costs incurred by the Company in connection with the Youda Games acquisition, were approximately $1.6 million for the year ended
December 31, 2024, and were recorded within general and administrative expenses in the consolidated statements of comprehensive income. Pro forma
results of operations for this acquisition subsequent to the August 28, 2023 acquisition date have not been presented because the incremental results from
Youda Games are not material to the consolidated statements of comprehensive income presented herein.

Acquisition of JustPlay.LOL Ltd

On March 21, 2022, the Company acquired all of the issued and outstanding shares of JustPlay.LOL Ltd. (“JustPlay”) consistent with the Company’s
strategy to increase its breadth of entertainment genres and leverage the Company’s technology platforms to enhance game-operations. Terms of the
acquisition agreement include initial cash consideration of $30 million plus an earnout based on the performance of the acquired business, with a maximum
total consideration of $120 million, subject to customary adjustments. The acquisition was accounted for as a business combination. The goodwill, which is
non-deductible for tax purposes, is generally attributable to synergies between the Company's and JustPlay's respective studio operations and games.

109



The following table summarizes the estimated fair values of the assets acquired and liabilities assumed or incurred (in millions):

Consideration
Total Consideration $ 42.0 

Less: Cash acquired (0.7)
Total consideration, net of cash acquired 41.3 

Less: Acquisition date fair value of contingent consideration (11.4)
Consideration paid as of March 23, 2022 $ 29.9 

Identifiable assets acquired and liabilities assumed or incurred
Accounts receivable $ 1.0 
Property and equipment 0.1 
Intangible assets other than goodwill 12.3 
Goodwill 29.7 
Contingent consideration (11.4)
Deferred tax liability (1.5)
Liabilities assumed (0.3)

Total identifiable assets acquired and liabilities assumed or incurred $ 29.9 

The developed game assets acquired and included in the above table are being amortized on a straight-line basis over their estimated useful life of six years,
which approximates the pattern in which the economic benefits of the intangible assets are expected to be realized.

Transaction costs incurred by the Company in connection with the JustPlay acquisition, were approximately $0.5 million for the year ended December 31,
2022, and were recorded within general and administrative expenses in the consolidated statements of comprehensive income. Pro forma results of
operations for this acquisition subsequent to the March 21, 2022 acquisition date have not been presented because the incremental results from JustPlay are
not material to the consolidated statements of comprehensive income presented herein.

As of December 31, 2024, all contingent consideration related to the JustPlay acquisition has been paid.

NOTE 3.    CASH EQUIVALENTS

Cash equivalents at December 31, 2024 and 2023 are as follow (in millions):
December 31,

2024 2023
Money market funds $ 331.4  $ 524.4 
Term deposits 93.1  290.3 
Commercial papers 10.0  104.8 

Total cash equivalents $ 434.5  $ 919.5 

As of December 31, 2024, the unrealized losses related to marketable securities were determined to be not due to credit related losses. Therefore, the
Company did not recognize an allowance for credit losses.
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NOTE 4.    PREPAID EXPENSES AND OTHER CURRENT ASSETS

Prepaid expenses and other current assets at December 31, 2024 and 2023 are as follows (in millions):

December 31,
2024 2023

Government authorities $ 55.3  $ 86.8 
Prepaid expenses 28.2  15.4 
Derivative instruments - interest rate swaps 19.4  25.3 
Deferred charges 9.4  12.5 
Other 5.2  7.9 

Total prepaid expenses and other current assets $ 117.5  $ 147.9 

NOTE 5.     PROPERTY AND EQUIPMENT, NET

Property and equipment, net at December 31, 2024 and 2023 are as follow (in millions):

December 31,
2024 2023

Computers and peripheral equipment $ 240.3  $ 228.2 
Office furniture and equipment 19.0  19.2 
Vehicles and aircraft 9.0  9.0 
Leasehold improvements 69.8  59.2 

Total property and equipment, gross 338.1  315.6 
Accumulated depreciation (222.7) (195.7)

Total property and equipment, net $ 115.4  $ 119.9 

Depreciation expense was $46.5 million, $45.7 million and $45.9 million in the years ended December 31, 2024, 2023 and 2022, respectively.

NOTE 6.     GOODWILL

Changes in goodwill for the years ended December 31, 2024 and 2023 were as follows (in millions):

Year ended December 31,
2024 2023

Balance at beginning of period $ 987.2  $ 811.2 
Goodwill acquired during the year 711.6  172.2 
Foreign currency translation adjustments (6.5) 3.8 

Balance at end of period $ 1,692.3  $ 987.2 

As of October 1 of each year, the Company performed a qualitative assessment for its reporting unit and concluded that the qualitative assessment did not
result in a more likely than not indication of goodwill impairment, and therefore no further impairment testing was required. Accordingly, during the years
ended December 31, 2024, 2023 and 2022, no impairment charge was recognized.
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NOTE 7.    INTANGIBLE ASSETS OTHER THAN GOODWILL

The carrying amounts and accumulated amortization expenses of the acquired intangible assets other than goodwill, net, including the impact of foreign
currency exchange translation, at December 31, 2024 and 2023 were as follows (in millions):

December 31, 2024
Weighted average
remaining useful 


life (in years) Balance
December 31,

2023
Historical cost basis:

Developed games and acquired technology 5.3 $ 948.7  $ 661.4 
Trademarks and user base 1.0 94.1  37.1 
Internal use software 2.3 199.6  166.7 

1,242.4  865.2 
Accumulated amortization

Developed games and acquired technology (518.1) (433.6)
Trademarks and user base (43.6) (32.5)
Internal use software (118.5) (87.9)

(680.2) (554.0)
Intangible assets other than goodwill, net $ 562.2  $ 311.2 

The Company has included amortization of acquired intangible assets directly attributable to revenue-generating activities in cost of revenue. The Company
has included amortization of acquired intangible assets not directly attributable to revenue-generating activities in operating expenses.

During the years ended December 31, 2024, 2023 and 2022, the Company recorded amortization expense in the amounts of $119.2 million, $112.3 million
and $116.1 million, respectively.

In the fourth quarter of 2024, the Company recorded an impairment charge of $29.9 million related to the Redecor game title based upon continued lower
than expected performance of that title. The Company had previously recorded an impairment of $41.6 million on this title in the third quarter of 2023.

In the second quarter of 2023, the Company recorded an intangible asset impairment of $9.7 million related to JustPlay.LOL Ltd’s game title.

There was no impairment of intangible assets in the year ended December 31, 2022.

As of December 31, 2024, the total expected future amortization related to intangible assets was as follows (in millions):
2025 $ 178.8 
2026 113.6 
2027 73.1 
2028 56.6 
2029 60.8 
Thereafter 79.3 

Total $ 562.2 
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NOTE 8.    OTHER NON-CURRENT ASSETS

Other non-current assets at December 31, 2024 and 2023 are as follows (in millions):
December 31,

2024 2023
Long-term tax assets $ 153.1  $ 133.4 
Unrecognized gain on interest rate swaps 9.8  15.2 
Deposits 4.1  2.7 
Other —  0.3 

Total other non-current assets $ 167.0  $ 151.6 

NOTE 9.    ACCRUED EXPENSES AND OTHER CURRENT LIABILITIES

Accrued expenses and other current liabilities at December 31, 2024 and 2023 are as follows (in millions):

December 31,
2024 2023

Employees and related expenses $ 153.7  $ 162.5 
Accrued expenses 113.3  93.9 
Tax accruals 49.4  35.4 
Media buy 47.9  54.5 
Dividend payable 37.3  — 
Deferred revenues 36.4  46.0 
Contingent consideration 25.0  46.0 

Total accrued expenses and other current liabilities $ 463.0  $ 438.3 

NOTE 10.    OTHER LONG-TERM LIABILITIES

Other long-term liabilities at December 31, 2024 and 2023 are as follows (in millions):

December 31,
2024 2023

Long-term tax reserves $ 369.9  $ 312.9 
Unrecognized loss on interest rate swaps —  4.4 
Other 2.3  1.4 

Total other long-term liabilities $ 372.2  $ 318.7 

NOTE 11.    LEASES

The Company's leases include office real estate and data center leases for its facilities worldwide, which are all classified as operating leases, and which
expire on various dates, the latest of which is December 2035. Certain lease agreements include rental payments that are adjusted periodically for the
consumer price index ("CPI"). The Company’s ROU assets and lease liabilities were calculated using the initial CPI and will not be subsequently adjusted.
Certain leases include renewal options that management believes are reasonably certain to be exercised.
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The following is a summary of weighted average remaining lease terms and discount rates for all of the Company's operating leases:
December 31, 2024 December 31, 2023

Weighted average remaining lease term (years) 6.3 6.8
Weighted average discount rates 4.5 % 4.3 %

Total operating lease expense was $23.9 million, $23.3 million and $25.5 million for the years ended December 31, 2024, 2023 and 2022, respectively.
Cash paid for amounts included in the measurement of operating lease liabilities was $24.6 million, $18.4 million and $24.5 million for the years ended
December 31, 2024, 2023 and 2022, respectively.

The Company recognized $0.6 million and $0.1 million of income in December 31, 2024 and 2023, respectively, related to the subleases for office space
with a weighted average remaining lease term of 4.0 years. There was no sublease income in 2022.

Maturities of lease liabilities are as follows (in millions):
2025 $ 24.1 
2026 21.5 
2027 17.0 
2028 11.6 
2029 10.5 
Thereafter 27.4 
Total undiscounted cash flows 112.1 
Less: imputed interest (15.0)
Present value of lease liabilities $ 97.1 

As of December 31, 2024, the Company has entered one lease agreement for office space that has not yet commenced. This lease is expected to result in an
additional right-of-use asset and lease liability of approximately $28.7 million when it commences in 2025. The lease term is 10 years and include options
to extend for up to an additional 10 years.

NOTE 12.     DEBT

December 31, 2024
December 31,

2023
(in millions, except interest rates) Maturity Interest rate(s) Book value Face value Book value
Term Loan 2028 7.440% $ 1,805.4  $ 1,828.8  $ 1,822.8 
Senior Notes 2029 4.250% 594.7  600.0  593.6 
Revolving Credit Facility 2026 n/a —  —  — 

Total debt 2,400.1  2,428.8  2,416.4 
Less: Current portion of long-term debt (11.6) (19.0) (16.8)

Long-term debt $ 2,388.5  $ 2,409.8  $ 2,399.6 

Book value of debt in the table above is reported net of deferred issuance costs and original issue discount of $28.7 million and $36.1 million at
December 31, 2024 and 2023, respectively.
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Credit Agreement

On December 10, 2019, the Company entered into $2,750 million of senior secured credit facilities (the "Credit Facilities"), consisting of a $250 million
revolving credit facility (the "Revolving Credit Facility"), and a $2,500  million first lien term loan (the "Old Term Loan"). The Credit Facilities were
provided pursuant to a Credit Agreement, dated as of December 10, 2019 (the "Credit Agreement"), by and among Playtika, the lenders party thereto, and
UBS AG, Stamford Branch (as successor in interest to Credit Suisse, AG, Cayman Islands Branch), as administrative agent (in such capacity, the
"Administrative Agent") and collateral agent (in such capacity, the "Collateral Agent"). Proceeds borrowed under the Credit Facilities on the closing date
were used to pay off the outstanding balance on the Company’s prior debt facility. On June 15, 2020, the Company increased the capacity of the Revolving
Credit Facility to $350 million. On January 15, 2021, the Company increased the borrowing capacity of the Revolving Credit Facility from $350 million to
$550 million.

On March 11, 2021, the Company amended the Credit Agreement pursuant to an Incremental Assumption Agreement No. 3 and Second Amendment to
Credit Agreement (the “Second Amendment”). The Second Amendment, among other things, effected a refinancing of the Old Term Loan with a new
$1.9 billion senior secured first lien term loan borrowed under the Credit Agreement (the “New Term Loan”), increased the Revolving Credit Facility to
$600 million and extended the maturity of the Revolving Credit Facility to March 11, 2026. The New Term Loan matures on March 11, 2028 and requires
scheduled quarterly principal payments in amounts equal to 0.25% of the original aggregate principal amount of the New Term Loan, with the balance due
at maturity.

The Credit Agreement allows the Company to request one or more incremental term loan facilities, incremental revolving credit facilities and/or increases
to the New Term Loan or the Revolving Credit Facility in an aggregate amount of up to the sum of (x) the greater of (1) $800 million and (2) 1.00 times
EBITDA (as defined in the Credit Agreement) plus (y) the amount of certain voluntary prepayments of indebtedness plus (z) such additional amount so
long as, (i) in the case of loans under additional credit facilities that are secured by liens on the collateral securing the Credit Agreement, the Company's net
total secured leverage ratio on a pro forma basis would not exceed 3.50 to 1.00 (or in the case of incremental facilities to fund certain investments and
acquisitions, the net total secured leverage ratio immediately prior to such incurrence) and (iii) in the case of any other loans under additional credit
facilities, the Company's fixed charge coverage ratio on a pro forma basis would not be less than 2.00 to 1.00 (or in the case of incremental facilities to fund
certain investments and acquisitions, the fixed charge coverage ratio immediately prior to such incurrence), in each case, subject to certain conditions and
receipt of commitments by existing or additional financial institutions or institutional lenders.
All future borrowings under the Credit Agreement are subject to the satisfaction of customary conditions, including the absence of a default and the
accuracy of representations and warranties, subject to certain exceptions.

Interest and Fees

Borrowings under the Credit Agreement bear interest at a rate equal to, at the Company’s option, either (a) LIBOR determined by reference to the cost of
funds for Eurodollar deposits for the interest period relevant to such borrowing, adjusted for certain additional costs, subject to a floor of 0% or (b) a base
rate determined by reference to the highest of (i) the federal funds rate plus 0.50%, (ii) the prime rate as determined by the administrative agent and (iii) the
one-month adjusted LIBOR rate plus 1.00%, in each case plus an applicable margin. Such applicable margin is (x) with respect to the New Term Loan,
2.75% per annum in the case of any LIBOR loan or 1.75% per annum in the case of any base rate loan, subject to one 0.25% step-down based on the
Company’s credit ratings and (y) in the case of the Revolving Credit Facility, a range from 2.25% to 3.00% per annum in the case of any LIBOR loan and a
range from 1.25% to 2.00% per annum in the case of any base rate loan, based on the Company’s net senior secured leverage ratio.

On June 19, 2023, the Company amended the Credit Agreement pursuant to a Third Amendment to Credit Agreement (the “Third Amendment”). The
Third Amendment amended the Credit Agreement to bear interest or incur fees and other amounts denominated in Dollars to be based on the Adjusted
Term Secured Overnight Financing Rate (“SOFR”) plus an applicable spread adjustment, rather than the previously permitted Adjusted Eurocurrency Rate,
starting in the third quarter of 2023. The
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amendment did not have an impact on the Company’s consolidated financial statements or the effectiveness of the Company’s interest rate swap
agreements.

In addition, on a quarterly basis, the Company is required to pay each lender under the Revolving Credit Facility a commitment fee in respect of any
unused commitments under the Revolving Credit Facility in the amount of 0.50% of the principal amount of the daily unused commitments of such lender,
subject to step-downs to 0.375% and 0.25% based upon the Company's senior secured leverage ratio. The Company is also required to pay customary
agency fees as well as letter of credit participation fees on outstanding letters of credit.

The Credit Agreement permits voluntary prepayments and requires mandatory prepayments in certain events including among others, 50% (subject to step-
downs to 25% and 0% based upon the Company’s net total secured leverage ratio) of the Company’s excess cash flow to the extent such amount exceeds
$10 million, certain net cash proceeds from non-ordinary asset sale transactions (subject to reinvestment rights), and 100% of net proceeds of any issuance
of debt (except for debt permitted to be incurred by the Credit Agreement). The Company is not required to make an excess cash flow payment based upon
its secured leverage ratio for 2024.

Collateral and Guarantors

The borrowings under the Credit Agreement are guaranteed by certain material, wholly-owned restricted subsidiaries of the Company, and are secured by a
pledge of substantially all of the existing and future property and assets of the Company and the guarantors (subject to exceptions), including a pledge of
the capital stock of the domestic subsidiaries held by the Company and the domestic guarantors and 65% (or 100% in the case of certain of the guarantors)
of the capital stock of the first-tier foreign subsidiaries held by the Company and the domestic guarantors, in each case subject to exceptions.

The Credit Agreement requires that the Company and the guarantors (a)  generate at least 80.0% of the EBITDA of the Company and its restricted
subsidiaries for the four fiscal quarters most recently ended prior to the end of each fiscal quarter and (b) own all “Material Intellectual Property” (defined
as any intellectual property rights consisting of registered trademarks or copyrights subsisting in the name or logo of any game that generates more than 5%
of the EBITDA of the Company and its restricted subsidiaries for the then most recently ended four fiscal quarters) on the last day of the four fiscal
quarters most recently ended prior to the end of each fiscal quarter. If the Company and the guarantors do not satisfy such requirement, then the Company
must cause sufficient additional subsidiaries (which, subject to certain limitations, may include guarantors located in jurisdictions other than the United
States, England and Wales and the State of Israel) to become guarantors in order to satisfy such requirement. During the year ended December 31, 2021,
the Company voluntarily designated certain subsidiaries in Germany, Austria and Finland as additional guarantors. As of December 31, 2024, the Company
was in compliance with these requirements.

Restrictive Covenants

The Revolving Credit Facility includes a maximum first-priority net senior secured leverage ratio financial maintenance covenant of 6.25 to 1.00,
calculated as total first lien senior secured net debt divided by Credit Adjusted EBITDA. At December 31, 2024, the Company’s first-priority net senior
secured leverage ratio was 1.67 to 1.00 based upon Credit Adjusted EBITDA of $757.7  million and net debt (as defined in the Credit Agreement) of
$1,263.3 million.

In addition, the Credit Agreement includes negative covenants, subject to certain exceptions, restricting or limiting the Company's ability and the ability of
its restricted subsidiaries to, among other things: (i)  make non-ordinary course dispositions of assets; (ii)  make certain mergers and acquisitions;
(iii)  complete dividends and stock repurchases and optional redemptions (and optional prepayments) of subordinated debt; (iv)  incur indebtedness;
(v) make certain loans and investments; (vi) incur liens and certain fixed charges; (vii) transact with affiliates; (viii) change the business of the Company
and its restricted subsidiaries; (ix) enter into sale/leaseback transactions; (x) allow limitations on negative pledges and the ability of restricted subsidiaries
to pay dividends or make distributions; (xi)  change the fiscal year and (xii)  modify subordinated debt documents. Under the Credit Agreement, the
Company may be required to meet specified leverage ratios
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or fixed charge coverage ratios in order to take certain actions, such as incurring certain debt or liens or making certain investments.

The Company was in compliance with its financial and other covenants under the Credit Agreement as of December 31, 2024.

Offering of 4.250% Senior Notes due 2029

Indenture

On March 11, 2021, the Company issued $600.0 million aggregate principal amount of its 4.250% senior notes due 2029 (the “Notes”) under an indenture,
dated March 11, 2021 (the “Indenture”), among the Company, the subsidiary guarantors party thereto and Wilmington Trust, National Association, as
trustee (the “Trustee”).

Maturity and Interest

The Notes mature on March 15, 2029. Interest on the Notes will accrue at a rate of 4.250% per annum. Interest on the Notes is payable semi-annually in
cash in arrears on March 15 and September 15 of each year.

Guarantees

The Notes are fully and unconditionally guaranteed, jointly and severally, on a senior unsecured basis by the Company’s existing and future restricted
subsidiaries that guarantee the obligations under the Credit Agreement (the “subsidiary guarantors”).

Ranking

The Notes and the note guarantees rank equally in right of payment to all of the Company’s and the subsidiary guarantors’ existing and future senior
indebtedness and senior in right of payment to all of the Company’s and the subsidiary guarantors’ future subordinated indebtedness. The Notes and the
note guarantees are effectively subordinated to any of the Company’s and the subsidiary guarantors’ existing and future secured indebtedness to the extent
of the value of the assets securing such indebtedness, including indebtedness outstanding under the Credit Agreement. In addition, the Notes and the note
guarantees are structurally subordinated to the existing and future liabilities of the Company’s non-guarantor subsidiaries.

Redemption

The Company may redeem the Notes at any time on or after March 15, 2024, in whole or in part, at a redemption price equal to (i) 102.125% of the
principal amount thereof, should such redemption occur before March 15, 2025, (ii) 101.063% of the principal amount thereof, should such redemption
occur before March 15, 2026, and (iii) 100.000% of the principal amount thereof, should such redemption occur on or after March 15, 2026, in each case
plus accrued and unpaid interest, if any, to, but excluding, the redemption date.

Covenants

The Indenture contains customary covenants that limit the Company’s ability and, in certain instances, the ability of the Company’s subsidiaries, to borrow
money, create liens on assets, make distributions and pay dividends on or redeem or repurchase stock, make certain types of investments, sell stock in
certain subsidiaries, enter into agreements that restrict dividends or other payments from subsidiaries, enter into transactions with affiliates, issue
guarantees of indebtedness, and sell assets or merge with other companies. These limitations are subject to a number of important exceptions and
qualifications set forth in the Indenture.
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Change of Control

In the event of a change of control, the Company must offer to repurchase the Notes at a repurchase price equal to 101% of the aggregate principal amount
thereof plus accrued and unpaid interest, if any, to, but excluding, the repurchase date.

Events of Default

Events of default under the Indenture include, among others, the following with respect to the Notes: default which continues for 30 days in the payment of
interest on the Notes; default in payment of the principal of, or premium, if any, on the Notes; failure to comply with certain covenants in the Indenture for
60 days (or 120 days with respect to the covenant relating to the provision of financial reports) upon the receipt of notice from the Trustee or holders of at
least 25% in aggregate principal amount of the Notes; acceleration or payment default of indebtedness of the Company or certain of its subsidiaries in
excess of a specified amount that remains uncured following the applicable grace period provided in such indebtedness; final judgments against the
Company or certain of its subsidiaries in excess of a specified amount that remains unpaid for 45 days; and certain events of bankruptcy or insolvency with
respect to the Company or certain of its subsidiaries. In the case of an event of default arising from certain events of bankruptcy or insolvency with respect
to the Company or certain of its subsidiaries, all Notes then outstanding will become due and payable immediately without further action or notice. If any
other event of default occurs with respect to the Notes, the Trustee or holders of at least 25% in aggregate principal amount of the Notes may declare all
Notes then outstanding to be due and payable immediately.

Scheduled principal payments of long-term debt

The scheduled principal payments due on long-term debt are as follows (in millions):
2025 $ 19.0 
2026 19.0 
2027 19.0 
2028 1,771.8 
2029 600.0 

Total $ 2,428.8 

NOTE 13.    EQUITY TRANSACTIONS AND STOCK INCENTIVE PLAN

Common stock

The following are the rights and privileges of the Company’s common shares:

Dividends - The holders of outstanding shares of the Company’s common stock are entitled to receive dividends out of funds legally available at
the times and in the amounts which its board of directors may determine.

Voting rights – Holders of the Company’s common shares are entitled to one vote per share.

Liquidation – Upon the Company’s liquidation, dissolution or winding-up, the assets legally available for distribution to the Company’s
stockholders would be distributable ratably among the holders of the Company’s common shares.

Preemptive or similar rights – None of the Company’s common shares is entitled to preemptive rights or subject to redemption.

Overview of Stock Incentive Plan

On May 26, 2020, the Board of Directors of the Company approved the Playtika Holding Corp. 2020 Incentive Award Plan (the “Plan”). The Plan
authorizes the issuance of stock options, restricted stock, RSUs, PSUs, dividend equivalents, stock
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appreciation rights, performance bonus awards and other incentive awards. The Plan authorizes the grant of awards to employees, non-employee directors
and consultants of the Company.

As of December 31, 2024, a total of 63,401,657 shares of the Company’s common stock had been allocated to awards granted under the Plan and 957,970
shares remained available for future grants. If, on January 1st of each year through January 2030, the number of shares available for grant is less than 3.5%
of the total shares of the Company’s outstanding common stock, then the number of shares available for grant will increase to an amount equal to the lesser
of (i) 3.5% of the total shares of the Company’s outstanding common stock or (ii) such number of shares determined by the Board of Directors. On January
1, 2025 and 2024, the number of shares of issuance under the Plan increased by 12.2 million and 7.2 million, respectively. On January 1, 2023, there was
no increase to the number of shares available for issuance under the Plan.

Option Repricing

On February 7, 2022, the Compensation Committee of the Board of Directors of the Company approved an amendment to 5,303,242 options granted in
2021 that were scheduled to vest after the first anniversary of the grant date (the “Adjusted Portion”). The Adjusted Portion was amended to reduce the per
share exercise prices of such Adjusted Portion to $18.71. The Company accounted for the repricing as a modification and is recording incremental
compensation expense of approximately $8.8 million from the time of the repricing through the remaining vesting period. There were no awards included
in this repricing to any named executive officers or other executives defined as insiders according to Section 16 of the Securities Exchange Act of 1934.

Tender Offer

On August 29, 2022, the Company announced a tender offer for the purchase of up to 51,813,472 shares of its issued and outstanding common stock, par
value $0.01 per share (each, a “Share” and collectively, “Shares”) or such lesser number of Shares as are properly tendered and not properly withdrawn, at
a price of $11.58 per Share (the "Tender Offer"). On October 10, 2022, the Company announced that it accepted for purchase 51,813,472 Shares for an
aggregate cost of $600 million, excluding fees and expense related to the Tender Offer. The number of shares that the Company has accepted for purchase
in the Tender Offer represented approximately 12.6% of the total number of shares that were outstanding as of September 30, 2022. The Company’s shares
outstanding and treasury stock are presented, and both basic and diluted earnings per share have been calculated, as if the entire 51,813,472 shares accepted
in the Tender Offer were purchased on the closing date of the Tender Offer.

Option Exchange

On November 14, 2022, the Company commenced a voluntary, one-time stock option exchange program (the “Option Exchange”) pursuant to which
eligible service providers (including eligible employees) were able to exchange outstanding stock options for a lesser amount of new RSUs to be issued
under the Plan. No members of the Board held outstanding stock options and therefore the members of the Board did not participate in the Option
Exchange. Service providers who elected to participate in the Option Exchange received one RSU for every 2.5 shares of Playtika common stock
underlying the eligible options surrendered. This “exchange ratio” (2.5-for-1) was applied on a grant-by-grant basis.

On December 15, 2022, 10,886,748 options were exchanged for 4,353,438 RSUs. The Company accounted for the Option Exchange as a modification and
is recording incremental compensation expense of approximately $10.1  million from the time of the Option Exchange through the remaining vesting
period.

Cash Dividend

On April 5, July 5 and October 4, 2024, in accordance with approval by the Board of Directors of the Company (“the Board”), the Company paid cash
dividends of $0.10 per shares of the Company’s outstanding common stock. Additionally, the Board declared a cash dividend of $0.10 per share of the
Company’s outstanding common stock, that was paid on January 3, 2025 to stockholders of record as of the close of business on December 20, 2024. The
dividend payable amount of $37.3 million is recorded in accrued expenses and other current liabilities at December 31, 2024.
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Stock Repurchase Program

On May 9, 2024, the Company announced that its Board of Directors authorized a stock repurchase program for up to $150 million of the Company’s
common stock. Under the repurchase program, repurchases can be made using a variety of methods, which may include open market purchases, privately
negotiated transactions or otherwise, all in accordance with the rules of the Securities and Exchange Commission and other applicable legal requirements.
The specific timing, price and size of purchases will depend on prevailing stock prices, general economic and market conditions, and other considerations.
The repurchase program does not obligate the Company to acquire any particular amount of common stock, and the repurchase program may be suspended
or discontinued at any time at the Company’s discretion. During the year ended December 31, 2024, the Company repurchased approximately 0.1 million
shares of its common stock at an average cost of $7.03 per share. As of December 31, 2024, $149.2 million remains available under the Company’s stock
repurchase program.

Stock options

The following table summarizes the Company’s stock option activity:

Stock Weighted Weighted
Options Average Average Intrinsic

Outstanding Remaining Exercise Value
(in millions) Term (in years) Price (in millions)

Outstanding at January 1, 2024 1.7  7.6 $ 17.72 
Granted —  $ — 
Exercised — 
Cancelled (0.4) $ 18.67 
Expired —  $ — 

Outstanding at December 31, 2024 1.3  6.7 $ 17.42  $ — 
Exercisable at December 31, 2024 1.0  6.5 $ 18.51  $ — 

There were no stock options exercised during the years ended December 31, 2024, 2023 or 2022. The weighted-average grant-date fair value of stock
options granted during the year ended December 31, 2023 was $10.29 per share. There were no stock options granted during the year ended December 31,
2024.

The Company will issue new shares of common stock upon exercise of stock options.

The Company uses the Black-Scholes option pricing model to estimate the grant-date fair value associated with all employee stock options and for grants
of RSUs and certain PSUs subsequent to the commencement of the Company paying dividends, which is affected by the following assumptions regarding
complex and subjective variables. Any changes in these assumptions may materially affect the estimated fair value of the stock-based award.

– Fair value of common stock - The Company uses the public trading price of its common stock on the Nasdaq stock market to determine the fair
value of its common stock.

– Risk-free interest rate - The risk-free interest rate is estimated based on the U.S. Treasury yield curve in effect at the time of grant and with
maturities consistent with the expected term of the respective equity award.

– Expected dividend yield - The fair value of all options and RSUs granted prior to February 2024 was determined based upon the assumption that
we would not pay cash dividends on shares of our common stock. Subsequent to this date, the Company estimates the dividend yield based on the
expected annual dividend per share divided by the closing stock price on the grant date.
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– Expected term - For options, the Company estimated the expected term based on the average time between the vesting date and expiration date,
ten years after the grant date, of the respective equity option award. For RSUs, the Company estimated the expected term based on the average
time between the grant date and the final vesting date of the respective RSU award, typically two to four years.

– Expected volatility – Prior to the Company’s initial public offering of equity in January 2021, as the Company was a private company at the time
of valuation, the Company estimated volatility based on the volatilities exhibited by comparable public companies and the Company’s capital
structure and utilized the observable data for a group of peer companies that grant options with substantially similar terms to assist in developing
its volatility assumption. Subsequent to the Company’s initial public offering, the Company continues to estimate volatility in the same manner as
it has not yet established sufficient history to estimate volatility of its own shares.

The table below summarizes the assumptions used for the options granted in the year ended December 31, 2023:
Risk-free interest rate 3.34% - 3.79%
Expected dividend yield —
Expected term in years 6.1
Expected volatility 52.13% - 52.79%

For options, 25% of the options generally vest on the first anniversary of the grant date, and the remaining 75% of the options vest in equal quarterly
installments during the three years following the first anniversary of the grant date. The stock options have a contractual term of ten years. Except as
provided in an option agreement between the Company and the employee, if an employee is terminated (voluntarily or involuntarily), any unvested awards
as of the date of termination will be forfeited.

RSUs

The following table summarizes the Company’s RSU activity:
Weighted Total Fair
Average Value of

Shares Grant Date Shares Vested
(in millions) Fair Value (in millions)

Outstanding at January 1, 2022 11.4  $ 25.29 
Granted 11.0  $ 15.43 
Vested (4.5) $ 24.92  $ 55.1 
Cancelled (3.0) $ 22.30 

Outstanding at December 31, 2022 14.9  $ 18.69 
Granted 13.8  $ 8.81 
Vested (6.4) $ 19.00  $ 61.6 
Cancelled (1.0) $ 17.67 

Outstanding at December 31, 2023 21.3  $ 12.24 
Granted 7.4  $ 6.36 
Vested (5.7) $ 16.98  $ 42.2 
Cancelled (3.4) $ 11.75 

Outstanding at December 31, 2024 19.6  $ 8.70 

__________
    The number of RSUs granted includes those resulting from the Option Exchange.

(1)

(1)
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The table below summarizes the assumptions used for the RSUs granted in the year ended December 31, 2024:
Risk-free interest rate 3.67% - 4.57%
Expected dividend yield 4.87% - 5.67%
Expected term in years 2.3 - 3.6
Expected volatility 46.32% - 50.56%

RSUs generally vest 25% on the first anniversary of the grant date, and the remaining 75% of the RSUs vest in equal quarterly installments during the three
years following the first anniversary of the grant date. RSUs granted to the Board of Directors of the Company vest immediately. RSUs granted in
December 2024 vest quarterly over three years, certain RSUs granted in December 2023 vest 12.5% eighteen months after the grant date and then in
equally quarterly installments over the following 3.5 years, and RSUs granted in 2022 as a result of the Option Exchange generally vest in equal quarterly
installments over three years. Except as provided in an award agreement between the Company and the employee, if an employee is terminated (voluntarily
or involuntarily), any unvested awards as of the date of termination will be forfeited. RSUs settle for outstanding shares of the Company’s common stock
upon vesting.

PSUs

On February 7, 2022, the Compensation Committee of the Board of Directors of the Company approved the grant of PSUs to certain employees pursuant to
the Plan (the “2022 PSUs”). For each annual performance period consisting of calendar years 2022 through 2025, up to 25% of the 2022 PSUs will be
eligible to vest based on the Company’s annual revenue growth rate during the applicable performance period relative to threshold, target and maximum
achievement levels.

If the Company’s annual revenue growth rate for a performance period is between two achievement levels, the achievement percentage will be determined
by linear interpolation between the applicable achievement levels. Notwithstanding the foregoing, in no event shall less than 25 PSUs vest during each
performance period for Israeli participants.

On November 10, 2022, the Compensation Committee of the Board of Directors of the Company approved an amendment to the 2022 PSU agreement
resulting in a modification of the PSU awards and stock-based compensation expense.

On December 18, 2024, the Compensation Committee of the Board of Directors of the Company approved PSU grants to certain employees pursuant to the
Plan (collectively, the “2024 PSUs”). For each annual performance period consisting of calendar years 2025 through 2027, up to one-third of the 2024
PSUs will be eligible to vest based on certain performance criteria:

– Adjusted EBITDA PSUs - The Company’s Adjusted EBITDA target during the applicable performance periods relative to three defined targets. If
the Company’s Adjusted EBITDA for a performance period does not equal or exceed the target set forth, no Adjusted EBITDA PSUs shall vest.

– AGR PSUs - The Company’s annual revenue growth rate (“AGR”) during the applicable performance periods relative to three defined
achievement levels.

– TSR PSUs - The Company’s total shareholder return (“TSR”) during the applicable performance periods relative to the three defined achievement
levels.

If the Company’s AGR and TSR results for a performance period are between two achievement levels, the achievement percentage of the AGR PSUs and
TSR PSUs will be determined by linear interpolation between the applicable achievement levels.
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The table below summarizes the grant date valuation assumptions used for the Adjusted EBITDA and AGR PSUs granted in the year ended December 31,
2024:
Risk-free interest rate 4.25% - 4.30%
Expected dividend yield 5.62%
Expected term in years 1.0 - 3.0
Expected volatility 43.96% - 50.70%

The Company uses the Monte Carlo pricing model to estimate the grant-date fair value associated with the TSR PSUs, which is affected by assumptions
regarding complex and subjective variables. Any changes in these assumptions may materially affect the estimated fair value of the stock-based award. Fair
value of common stock, risk-free interest rate, expected dividend yield and expected term are defined consistent with descriptions above. Expected
volatility is calculated using the Company’s historical data.

The table below summarizes the grant date valuation assumptions used for the TSR PSUs granted in the year ended December 31, 2024:
Risk-free interest rate 4.31%
Expected dividend yield 5.62%
Expected term in years 1.0 - 3.0
Expected volatility 49.56%

The following table summarizes the Company’s PSU activity:
Weighted Total Fair
Average Value of

Shares Grant Date Shares Vested
(in millions) Fair Value (in millions)

Outstanding at January 1, 2022 —  $ — 
Granted 3.5  $ 9.72 
Vested —  $ —  $ — 
Cancelled (0.3) $ 9.72 

Outstanding at December 31, 2022 3.2  $ 9.72 
Granted —  $ — 
Vested (0.4) $ 9.72  $ 4.2 
Cancelled (0.6) $ 9.72 

Outstanding at December 31, 2023 2.2  $ 9.72 
Granted 9.8  $ 4.86 
Vested * $ 9.72  *
Cancelled (1.1) $ 9.72 

Outstanding at December 31, 2024 10.9  $ 5.33 

__________
    The number of shares for the PSUs listed as granted represent the total number of PSUs granted to each recipient eligible to vest if the Company meets its highest specified performance

goals for the applicable period.

*    Represents an amount less than 0.1 or $0.1

As of December 31, 2024, the Company believed it probable that the 2025 performance target of the 2022 PSUs, as outlined in the amended award
agreements, and all tranches of the 2024 PSUs would achieve 100% achievement of their respective performance criteria, as defined. Therefore, all of the
potential expense associated with these awards was recognized or will be recognized over the applicable performance period of the respective tranche.

(1)

(1)
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On February 17, 2025, and February 7, 2024, the Board of Directors of the Company ratified the Company’s annual revenue growth rate during 2024 and
2023, respectively. None of the PSU awards eligible to vest for the 2024 or 2023 performance periods were approved to vest. On February 9, 2023, the
Board of Directors of the Company ratified the Company’s annual revenue growth rate during 2022 and approved the vesting of 50.9% of the PSU awards
eligible to vest for the 2022 performance period.

Stock-based compensation

The following table summarizes stock-based compensation costs by award type (in millions):
Year ended December 31,

2024 2023 2022
Stock options $ 3.2  $ 3.4  $ 24.2 
RSUs 97.8  106.7  96.1 
PSUs 0.2  2.9  5.2 

Total stock-based compensation costs $ 101.2  $ 113.0  $ 125.5 

The following table summarizes stock-based compensation costs, net of amounts capitalized, as reported on the Company’s consolidated statements of
comprehensive income (in millions):

Year ended December 31,
2024 2023 2022

Research and development expenses $ 30.1  $ 37.4  $ 43.4 
Sales and marketing expenses 6.5  9.1  10.6 
General and administrative expenses 62.6  63.5  69.5 

Total stock-based compensation costs, net of amounts capitalized $ 99.2  $ 110.0  $ 123.5 

During the years ended December  31, 2024, 2023 and 2022, the Company capitalized $2.0  million, $3.0  million and $2.0  million of stock-based
compensation cost, respectively.

As of December 31, 2024, the Company’s unrecognized stock-based compensation expenses related to stock options, RSUs and PSUs was approximately
$1.4 million, $156.6 million and $48.5 million, respectively. The expense related to stock options, RSUs and PSUs are expected to be recognized over a
weighted average period of 1.4 years, 3.0 years and 2.0 years, respectively.

NOTE 14.     DERIVATIVE INSTRUMENTS

Interest rate swap agreements

In March 2021, the Company entered into two interest rate swap agreements, each with a notional value of $250 million. Each of these swap agreements is
with a different financial institution as the counterparty to reduce the Company’s counterparty risk. The initial terms of each swap required the Company to
pay a fixed interest rate of 0.9275% in exchange for receiving one-month LIBOR. In June 2023 these two interest rate swap agreements were amended so
that effective July 31, 2023, the Company pays a fixed interest rate of 0.85% in exchange for receiving on-month Term SOFR. The amendment did not
impact the hedge effectiveness.

The interest rate swap agreements settle monthly commencing in April 2021 through their termination dates on April 30, 2026. The estimated fair value of
the Company’s interest rate swap agreements is derived from a discounted cash flow analysis.

In January 2023, the Company entered into two additional interest rate swap agreements, each with a notional value of $250 million. Each of these swap
agreements is with a different financial institution, and each swap requires the Company to pay a fixed interest rate of 3.435% in exchange for receiving
one-month LIBOR for six months and one-month Term SOFR
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afterwards. The interest rate swap agreements settle monthly commencing in February 2023 through their termination dates on February 28, 2028. The
estimated fair value of the Company’s interest rate swap agreements is derived from a discounted cash flow analysis.

The aggregate fair value of the Company’s interest rate swap agreements was an asset of $29.2 million as of December 31, 2024 and was recorded between
prepaid expenses and other current asset and other non-current assets in the accompanying consolidated balance sheets based upon the timing of the
underlying expected cash flows. The aggregate fair value of the Company’s interest rate swap agreements was an asset of $36.1 million as of December 31,
2023 and was recorded between prepaid expenses and other current assets, other non-current assets, and other long-term liabilities in the accompanying
consolidated balance sheets based upon the timing of the underlying expected cash flows.

Foreign currency hedge agreements

At December 31, 2024, the Company had outstanding derivative contracts to purchase certain foreign currencies, including EUR, ILS, RON, and PLN at
future dates. The amount of future salary expenses the Company had hedged was approximately $194.5 million, and all contracts are expected to mature
during the upcoming 12 months. The aggregate fair value of the Company’s derivative contracts was a net liability of $2.2 million as of December 31, 2024
and was recorded in prepaid expenses and other current assets and accrued expenses and other current liabilities in the accompanying consolidated balance
sheets. The aggregate fair value of the Company’s derivative contracts was a net asset of $3.4 million as of December 31, 2023 and was recorded in prepaid
expenses and other current assets and accrued expenses and other current liabilities in the accompanying consolidated balance sheets.

The following table summarizes the volume of derivative instrument activity (in millions):
Year ended December 31,

2024 2023 2022

Derivative instruments - foreign currency derivative contracts $ 198.4  $ 302.3  $ 311.9 
Derivative instruments - interest rate swaps —  500.0  — 
Derivative instruments - others (non-hedging) —  1.6  50.5 

NOTE 15.    FAIR VALUE MEASUREMENTS

The Company’s assessment of goodwill and other intangible assets for impairment includes an assessment using various Level 2 (discount rate) and Level
3 (forecasted cash flows) inputs.

The following table summarizes the fair value measurement of the Company’s long-term debt (in millions):
December 31, 2024

Face Value Fair Value
Fair Value
Hierarchy

Term Loan $ 1,828.8  $ 1,831.1  Level 2
Senior Notes 600.0  541.5  Level 2

Total debt $ 2,428.8  $ 2,372.6 

December 31, 2023

Face Value Fair Value
Fair Value
Hierarchy

Term Loan $ 1,852.5  $ 1,847.9  Level 2
Senior Notes 600.0  525.8  Level 2

Total debt $ 2,452.5  $ 2,373.7 
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The estimated fair value of the Company’s term loan is based upon the prices at which the Company’s debt traded in the days immediately preceding the
balance sheet date. As the trading volume of the Company’s debt is low relative to the overall debt balance, the Company does not believe that the
associated transactions represent an active market, and therefore this indication of value represents a level 2 fair value input.
The following table sets forth the assets and liabilities measured at fair value on a recurring basis in the Company’s consolidated balance sheet (in
millions):

Fair Value at
Pricing

Category December 31, 2024 December 31, 2023
Cash equivalents

Money market funds Level 1 $ 331.4  $ 524.4 
Term deposits Level 1 93.1  290.3 
Commercial papers Level 2 10.0  104.8 

Prepaid expenses and other current assets
Derivative instruments - interest rate swaps Level 2 $ 19.4  $ 25.3 
Derivative instruments - foreign currency derivative contracts Level 2 1.1  4.3 

Other non-current assets:
Derivative instruments - interest rate swaps Level 2 $ 9.8  $ 15.2 

Accrued expenses and other current liabilities:
Derivative instruments - foreign currency derivative contracts Level 2 $ 3.3  $ 0.9 

Other long-term liabilities
Derivative instruments - interest rate swaps Level 2 $ —  $ 4.4 

The carrying values of the Company’s cash equivalents approximate fair value because of the short duration of these financial instruments.

The Company estimates the fair value of interest rate swap contracts by discounting the future cash flows of both the fixed rate and variable rate interest
payments based on market yield curves. The inputs used to measure the fair value of the Company’s interest rate swap contracts are categorized as Level 2
in the fair value hierarchy as established by ASC 820.

The fair value of the Company’s foreign currency contracts approximates the amount the Company would pay or receive if these contracts were settled at
the respective valuation dates. The inputs used to measure the fair value of the Company’s foreign currency contracts are categorized as Level 2 in the fair
value hierarchy as established by ASC 820.
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The change in fair value of contingent consideration payable was valued using significant unobservable inputs (Level 3), was included in the general and
administrative expenses in the Company’s consolidated statements of comprehensive income and consisted of the following (in millions):

Balance as of December 31, 2022 $ — 
Recorded in connection with acquisition transactions 65.4 
Fair value adjustments based upon post-acquisition performance 1.4 

Balance as of December 31, 2023 66.8 
Recorded in connection with SuperPlay acquisition 350.0 
Payment of contingent consideration earned (26.7)
Fair value adjustments based upon post-acquisition performance (9.8)
Reclassification of contingent consideration to accrued expenses and other current liabilities (0.7)

Balance as of December 31, 2024 $ 379.6 

_______
Amount comprised of $63.0 million and $2.4 million for InnPlay and Youda acquisitions, respectively.

    Represents amount deemed fixed and payable, no longer contingent consideration.
    Amount comprised of $354.6 million and $25.0 million for SuperPlay and InnPlay acquisitions, respectively.

The Company estimated the fair value of its contingent consideration liabilities using a Monte Carlo simulation to model components of cash flow
analyses. These fair value measurements are based on significant inputs not observable in the market and thus represent Level 3 measurements as defined
in ASC 820. The extent to which the actual results differ from assumptions made within the Monte Carlo simulation cash flow analysis will result in
adjustments to this liability in future periods.

The Company has not elected the fair value measurement option available under U.S. GAAP for any of its assets or liabilities that meet the option for this
criteria.

NOTE 16.    COMMITMENTS AND CONTINGENCIES

On November 23, 2021, the Company, its directors and certain of its officers were named in a putative class action lawsuit filed in the United States
District Court for the Eastern District of New York (Bar-Asher v. Playtika Holding Corp. et al.). The complaint is allegedly brought on behalf of a class of
purchasers of the Company’s securities between January 15, 2021 and November 2, 2021, and alleges violations of federal securities laws arising out of
alleged misstatements or omissions by the defendants during the alleged class period. On March 10, 2022, the court appointed LBMotion Ltd as lead
plaintiff, and the plaintiff filed an amended complaint on May 6, 2022. The amended complaint alleges violations of Section 11 and 15 of the Securities Act
of 1933 and seeks, among other things, damages and attorneys’ fees and costs on behalf of the putative class. The amended complaint also added the
companies that served as underwriters for the Company’s IPO as defendants in the lawsuit. On September 15, 2022, in accordance with local rules of the
Court, the Company and other defendants in the case filed a letter notifying the Court of defendants’ service upon plaintiffs of, among other things, a notice
of motion to dismiss plaintiffs’ amended complaint and a memorandum of law in support of the defendants’ motion to dismiss plaintiffs’ amended
complaint. On November 30, 2022, the Company filed with the Court a motion to dismiss. The Company’s motion to dismiss was granted with prejudice
on March 18, 2024. However, on April 15, the plaintiffs filed a notice of appeal. The plaintiffs’ appeal has been briefed and is currently pending. As the
Company is awaiting a ruling on the appeals process, the Company cannot estimate what impact, if any, the litigation may have on its results of operations,
financial condition or cash flows. The Company has defended this case vigorously and will continue to do so.

On November 4, 2022, the Company and certain of its directors were named in a derivative action lawsuit filed in the United States District Court for the
Eastern District of New York (Bushansky v. Antokol., et al.). The complaint was brought on behalf of the Company by a putative stockholder alleging that
the named directors were negligent in their oversight of the preparation of the Company’s Proxy Statement in alleged violation of federal securities laws
and that those directors breached their fiduciary duties upon related allegations. The complaint also asserts claims for contribution and indemnification, and
aiding and abetting. The complaint seeks, among other things, damages, disgorgement and restitution by

(1)

(2)

(3)

(1)    
(2)
(3)
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the director defendants, and attorneys’ fees and costs. Based upon an agreement of plaintiff, the Company, and the other defendants, on February 13, 2023,
the Court stayed this action until the resolution of the motion to dismiss in the class action case of Bar-Asher v. Playtika Holding Corp. When the motion to
dismiss in the class action case of Bar-Asher v. Playtika Holding Corp. was granted as discussed above, this action was administratively closed. The
Company does not expect this action to move forward until after the appeal of the class action case of Bar-Asher v. Playtika Holding Corp. has been
decided. As this stage, the Company cannot estimate what impact, if any, the litigation may have on its results of operations, financial condition or cash
flows. The Company intends to vigorously defend this case.

On May 17, 2022, Guy David Ben Yosef filed a Motion for Approval of a class action lawsuit in district court in Tel Aviv-Jaffa Israel against Playtika
Group Israel Ltd. (“PGI”), on behalf of all of PGI’s customers who made game token purchases in Israel as part of games marketed by PGI during the
seven years preceding the filing of the motion and for all subsequent customers of such games who purchase tokens until the resolution of the claim. The
Motion alleges that certain of the Company’s slot, poker and solitaire-themed games, including Slotomania, Caesars Slots, Solitaire Grand Harvest, House
of Fun and Poker Heat, constitute illegal gambling and are prohibited under Israeli law and are misleading under Israeli consumer protection laws and
alleges unjust enrichment. The Motion asserts damages of NIS 50 million. On January 12, 2023, PGI filed its response to the Motion for Approval. On
March 5, 2023, the applicant submitted his reply to PGI’s response. A pre-trial hearing was held on May 4, 2023. The parties agreed to appoint a mediator
to try and resolve the dispute. The first mediation meeting was held on August 16, 2023 and the second mediation meeting was held on January 7, 2024.
The parties agreed upon a settlement which was published for review by certain third parties The Office of the Attorney General filed its position on the
settlement on behalf of certain professional authorities noting certain concerns regarding the proposed settlement. A hearing on the settlement took place on
December 15, 2024, during which the court provided feedback and requested clarification regarding the proposed settlement. In response, the Company
submitted a modified settlement on January 20, 2025. The Court has requested further clarification regarding the modified settlement and a hearing has
been scheduled on February 17, 2025 to review the modified settlement. The expected range of loss is not material to the Company’s financial statements
as a whole. If a mediated resolution is not reached the Company will continue defending this case vigorously.

On April 10, 2023, Playtika Holding UK II Limited, the Company’s controlling shareholder, and certain officers of the Company were sued (Kormos v
Playtika Holding UK II Limited, et al.) in the Delaware Chancery Court. The lawsuit alleges generally that the defendants breached fiduciary duties owed
to the Company and its stockholders with respect to the controlling shareholder’s indication of an interest in selling some or all of its shares, and the
resulting strategic review process and self-tender offer. On August 18, 2023, defendants filed with the Court motions to dismiss the claims. A hearing on
the motions to dismiss was held on November 21, 2023. On January 18, 2024, the court denied Playtika Holding UK II Limited’s motion to dismiss in an
oral ruling. The court issued a written opinion on May 3, 2024 granting the motion to dismiss the claims against the Company’s officers. As the case is in
preliminary stages, the Company cannot estimate what impact, if any, the litigation may have on its results of operations, financial condition or cash flows.

On June 7, 2024, the Company received a demand letter from counsel for Scott G. Kormos, one of the plaintiffs in the Kormos v Playtika Holding UK II
Limited, et al. matter described above, pursuant to Section 220 of the Delaware General Corporation Law (“DGCL”), seeking disclosure of certain of the
Company’s books and records, particularly relating to the share repurchase program the Company announced in May 2024. The Company has responded to
the demand, stating its belief that the demand letter fails to fully comply with the requirements of Section 220 of the DGCL. However, in the interest of
resolution and while preserving all rights, the Company has engaged in negotiations with Mr. Kormos’ counsel regarding the production of materials in
relation to the demand.

On December 12, 2024, the Company received a demand letter from counsel for Scott G. Kormos, one of the plaintiffs in the Kormos v Playtika Holding
UK II Limited, et al. matter described above, pursuant to Section 220 of the DGCL, seeking disclosure of certain of the Company’s books and records,
particularly relating to the pledge of the Company’s common stock by Playtika Holding UK II Limited. The Company has responded to the demand, stating
its belief that the demand letter fails to fully comply with the requirements of Section 220 of the DGCL. However, in the interest of resolution and while
preserving all rights, the Company has engaged in negotiations with Mr. Kormos’ counsel regarding the production of materials in relation to the demand.
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On November 13, 2023, plaintiff Gina v. Burt filed a lawsuit against the Company and its subsidiary, Playtika Ltd., in the Circuit Court of Coffee County,
Tennessee, alleging that the Company’s social casino-themed games are unlawful gambling under Tennessee law. The lawsuit seeks to recover all amounts
paid by Tennessee residents to the Company in connection with its games during the period beginning one year before the filing of the lawsuit until the case
is resolved but excluding any residents who spent $75,000 or more during such time period. After the Company removed the case to the U.S. District Court
for the Eastern District of Tennessee, plaintiff filed a motion to remand the case back to the Coffee County Circuit Court which the Company opposed. The
Company also filed a motion to dismiss and a motion to compel arbitration. The U.S. District Court for the Eastern District of Tennessee issued an order to
remand on September 26, 2024 and the Company filed a petition to appeal the order on October 17, 2024. The Court granted the Company’s petition for
permission to appeal on January 17, 2025, and the appeal is currently in the briefing process. The other motions to dismiss and compel arbitration have
been briefed and are currently pending. As the case is in preliminary stages, the Company cannot estimate what impact, if any, the litigation may have on
its results of operations, financial condition or cash flows. The Company intends to defend this case vigorously.

On March 8, 2023, plaintiff Gayla Hamilton Mills filed a lawsuit against the Company and its subsidiary, Playtika Ltd., in the Circuit Court of Franklin
County, Alabama, alleging that the Company’s casino-themed social games are unlawful gambling under Alabama law. The lawsuit seeks to recover all
amounts paid by Alabama residents to the Company in connection with its games during the period beginning one year before the filing of the lawsuit until
the case is resolved. After the Company removed the case to the U.S. District Court for the Northern District of Alabama, plaintiff dismissed the complaint
and filed a very similar new complaint in the Circuit Court of Franklin County, Alabama on August 25, 2023. The new complaint asserted the same cause
of action and bases for relief, but limited the requested recovery to the amounts paid to the Company in connection with its games only by those Alabama
residents who spent less than $75,000 during the one year before the filing of the lawsuit until the case is resolved. The Company timely removed the new
complaint to the same U.S. district court on September 28, 2023. On October 20, 2023, the plaintiff filed a motion to remand the case back to the Franklin
County Circuit Court which the Company opposed. The U.S. District Court for the Northern District of Alabama issued an order to remand on January 7,
2025 and the Company filed a petition to appeal the order on January 16, 2025. As the case is in preliminary stages, the Company cannot estimate what
impact, if any, the litigation may have on its results of operations, financial condition or cash flows. The Company intends to defend this case vigorously.

On August 22, 2024, plaintiff Dianne Fuqua filed a lawsuit against the Company and its subsidiary, Playtika Ltd., in the District Court for the Western
District of Kentucky, alleging that the Company’s casino-themed social games are unlawful gambling under Kentucky law. The lawsuit seeks to recover
three times the amount paid by Kentucky residents to the Company from its games during the period from August 2019 through June 2023 plus interest,
costs and any other relief plaintiff is entitled to. The Company filed a motion to dismiss and a motion to compel arbitration on January 31, 2025. As the
case is in preliminary stages, the Company cannot estimate what impact, if any, the litigation may have on its results of operations, financial condition or
cash flows. The Company intends to defend this case vigorously.

On February 27, 2023, the company received a deficit notice from the Ben Gurion Airport Customs House concerning the purchase of a private aircraft.
The deficit notice claims that the company's acquisition of the aircraft is an import into Israel, and, as a result, it was obliged to pay purchase tax and VAT
for the acquisition. The company disputes that any tax or VAT is owed. On July 26, 2023, the Customs House's definitive response was received, with the
deficit notice still intact. The current claimed amount of the deficit notice is approximately $3.6 million. The Company paid the deficit notice under protest
and filed a claim with the district court on December 12, 2023. The Customs House submitted its statement of defense on April 17, 2024 and the Company
submitted its response to the statement of defense on June 16. A pre-trial meeting has been scheduled for June 17, 2025. In the meantime, the parties have
continued to engage in the discovery process and have also engaged in preliminary settlement discussions. The Company intends to pursue this case
vigorously.

On June 1, 2024, the Company received pre-arbitration notices from a law firm purporting to represent 5,264 claimants who have played the Company’s
games and intend to file arbitration demands alleging that the Company’s games are unlawful or that they otherwise have suffered harm for which recovery
is available. On July 26, 2024, the law firm filed arbitration demands on behalf of 4,549 claimants. On September 13, 2024, the arbitrator requested that the
Company waive certain dispute resolution provisions in its terms of service as a condition to its administering the arbitration. The Company declined to
waive such provisions and, as a result, the arbitration was closed on October 3, 2024. On September 16, 2024, the Company received pre-arbitration notices
from the same law firm purporting to represent an additional 2,560 claimants
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alleging the same claims as the other claimants. As of the date hereof, the Company lacks adequate information to assess the nature or validity of these
claims. As such, the Company cannot estimate what impact, if any, these claims may have on its results of operations, financial condition or cash flows.
The Company intends to defend these claims vigorously.

On October 17, 2024, the Company received pre-arbitration notices from a different set of affiliated law firms purporting to represent 798 claimants who
have played the Company’s games and intend to file arbitration demands alleging that the Company’s games are unlawful and that the claimants made
purchases in the Company’s games which were the result of unfair and deceptive practices that violate consumer protection laws. On January 31, 2025, the
affiliated law firms filed arbitration demands on behalf of approximately 1,500 claimants. As these claims are in preliminary stages, the Company cannot
estimate what impact, if any, they may have on its results of operations, financial condition or cash flows. The Company intends to defend these claims
vigorously.

In December 2024, the Company provided to the Seller parties in the Youda Games acquisition the calculation of the earnout amount. The Sellers have
disputed the calculation of the earnout amount. As this dispute is in the preliminary stages, the Company cannot estimate what impact, if any, it may have
on its results of operations, financial condition or cash flows. The Company intends to defend its positions vigorously.

NOTE 17.    REVENUE FROM CONTRACTS WITH CUSTOMERS

The following table provides information about disaggregated revenue by geographic location of the Company's players and type of platform (in millions):
Year ended December 31,

2024 2023 2022
Geographic location

USA $ 1,700.6  $ 1,777.5  $ 1,843.0 
EMEA 495.9  431.9  390.1 
APAC 176.8  180.9  201.5 
Other 176.0  176.7  180.9 

Total $ 2,549.3  $ 2,567.0  $ 2,615.5 

Revenues through third-party platforms and through the Company’s own Direct-to-Consumer platforms were as follows (in millions):
Year ended December 31,

2024 2023 2022
Revenues

Third-party platforms $ 1,855.1  $ 1,927.6  $ 2,008.6 
Direct-to-Consumer platforms 694.2  639.4  606.9 

Total $ 2,549.3  $ 2,567.0  $ 2,615.5 

Contract balances

Payments from players for virtual items are collected by platform providers or payment processors and remitted to the Company (net of the platform or
clearing fees) generally within 30 days after the player transaction. The Company’s right to receive the payments collected by the platform providers or
payment processors is recorded as an accounts receivable as the right to receive payment is unconditional. Deferred revenues, which represent a contract
liability, represent mostly unrecognized fees billed for virtual items which have not yet been consumed at the balance sheet date. Platform fees paid to
platform providers or payment processors and associated with deferred revenues represent a contract asset.
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Balances of the Company’s contract assets and liabilities are as follows (in millions):
December 31,

2024 2023
Accounts receivable $ 187.6  $ 171.5 
Contract assets 9.4  12.5 
Contract liabilities 36.4  46.0 

_______

Contract assets are included within prepaid expenses and other current assets in the Company’s consolidated balance sheets.
Contract liabilities are included within accrued expenses and other current liabilities as “deferred revenues” in the Company’s consolidated balance

sheets.

During the year ended December  31, 2024, the Company recognized $45.5  million of its contract liabilities balance that were outstanding as of
December 31, 2023.

Unsatisfied performance obligations

Substantially all of the Company’s unsatisfied performance obligations relate to contracts with an original expected length of one year or less.

NOTE 18.    SEGMENT INFORMATION

The Company operates its business as one operating segment and one reportable segment. The Company has identified its Chief Executive Officer as its
Chief Operating Decision Maker (“CODM”.) The CODM uses revenues and net income for purposes of assessing performance and deciding how to
allocate resources. In addition to revenues and net income, the following significant expense categories and amounts are regularly provided to the CODM
for use when allocating resources: advertising expense (as disclosed in Note 1, Organization and Summary of Significant Accounting Policies,) and interest
expense (as disclosed in Note 20, Interest and Other, Net.) Asset information as presented on the consolidated balance sheets is provided to the CODM.

The Company’s long-lived assets, net, by country of domicile are as follows (in millions):
December 31,

2024 2023
Israel $ 95.4  $ 94.0 
USA 58.4  64.8 
Ukraine 15.4  21.8 
Other 36.1  39.6 

Total long-lived assets, net $ 205.3  $ 220.2 

NOTE 19.    APPRECIATION AND RETENTION PLANS

In August 2019, the Board approved the 2021-2024 Retention Plan. Under the 2021-2024 Retention Plan, eligible employees may be granted retention
awards that let them receive their pro rata portion of a retention pool of $25  million per year for each of the plan years, and may also be granted
appreciation units which allow the employee to receive their pro-rata portion of an appreciation pool calculated as a specified percentage of Retention Plan
Adjusted EBITDA in each of the plan years, determined as follows:

For 2021, (A) 14% of the 2021-2024 Retention Plan Adjusted EBITDA for such calendar year, less (B) $25,000,000.

(1)

(2)

(1)    

(2)       
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For 2022, (A) 14.5% of the 2021-2024 Retention Plan Adjusted EBITDA for such calendar year, less (B) $25,000,000.



For each of 2023 and 2024, (A) 15.0% of the 2021-2024 Retention Plan Adjusted EBITDA for such calendar year, less (B) $25,000,000.

Initial awards were granted under the 2021-2024 Retention Plan in August 2019, with subsequent awards to employees or consultants hired or retained
after such date granted at the discretion of the administrator. Additional disclosure surrounding this plan and executive compensation can be found in the
Company’s proxy statement.

In October 2020, 43,000 appreciation units held under the 2021-2024 Retention Plan were cancelled. Pursuant to an amendment to the 2021-2024
Retention Plan adopted in October 2020, these cancelled appreciation units are considered “retired units” for purposes of the plan, and will be deemed to be
outstanding and eligible for payment solely for purposes of determining the per unit value to be paid to participants, but no amounts will be paid with
respect to such retired units.

Retention Plan Adjusted EBITDA represents Credit Adjusted EBITDA further adjusted to reflect certain elements of cash-based compensation including
retention unit awards and appreciation unit awards under the 2021-2024 Plan and retention awards to key individuals with acquired companies.

The Company recognized compensation expenses in respect of retention bonus and appreciation unit awards under the 2021-2024 Plan of $92.5 million,
$111.9 million and $106.2 million during the years ended December 31, 2024, 2023 and 2022 respectively.
The Company has also granted retention awards to key individuals associated with acquired companies as an incentive to retain those individuals on a long-
term basis. The Company recognized compensation expenses associated with these development-related retention payments of $0.4 million, $0.3 million
and $7.7 million for the years ended December 31, 2024, 2023 and 2022, respectively.
                                                                                    
NOTE 20.    INTEREST AND OTHER, NET

Interest and other, net for the years ended December 31, 2024, 2023 and 2022, are as follows (in millions):
                                                                                    

Year ended December 31,
2024 2023 2022

Interest expense $ 155.2  $ 154.2  $ 117.5 
Interest income (56.1) (43.9) (14.1)
Foreign currency translation differences, net 11.6  (1.3) 7.0 
Other 0.4  0.5  0.2 

Total interest expense and other, net $ 111.1  $ 109.5  $ 110.6 
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NOTE 21.    INCOME TAXES

Deferred tax assets and liabilities

Deferred taxes reflect the net tax effect of temporary differences between the carrying amounts of assets and liabilities for financial reporting purposes and
the amounts recorded for tax purposes. Significant components of the Company's deferred tax assets and liabilities are as follows (in millions):

December 31,
2024 2023

Deferred tax assets
Net operating loss carry-forwards $ 54.2  $ 32.6 
Research and development expenses 83.1  57.7 
Operating lease liabilities 18.3  20.9 
Stock-based compensation 19.1  19.7 
Interest expense 21.2  17.9 
Foreign tax credit carryforward 37.2  37.2 
Other 17.9  22.1 

Deferred tax assets 251.0  208.1 
Valuation allowances (60.3) (45.0)

Net deferred tax assets 190.7  163.1 
Deferred tax liabilities

Intangible assets (59.9) (36.4)
Undistributed foreign earnings —  (11.0)
Debt issuance costs (4.0) (5.1)
Property and equipment (8.0) (8.1)
Derivative instruments (6.8) (8.4)
Operating lease right-of-use assets (17.7) (20.3)
Other —  (4.1)

Deferred tax liabilities (96.4) (93.4)
Net deferred tax assets (liabilities) $ 94.3  $ 69.7 

Deferred taxes are reported in the accompanying consolidated balance sheets as follows (in millions):
December 31,

2024 2023
Deferred tax assets, net $ 119.0  $ 99.3 
Deferred tax liabilities, net (24.7) (29.6)

Net deferred tax assets (liabilities) $ 94.3  $ 69.7 

Based on available evidence, management believes it is not more-likely-than-not that $60.3 million U.S., Israel, and Finland deferred tax assets will be
fully realizable. Accordingly, in those jurisdictions, the Company has recorded a valuation allowance against these assets. The Company regularly reviews
the deferred tax assets for recoverability based on all of the available positive and negative evidence, with a focus on historical taxable income, projected
future taxable income, the expected timing of the reversals of existing taxable temporary differences and tax planning strategies by jurisdiction.

For the year ended December 31, 2023, the Company considered that some of the undistributed earnings of its non-U.S. subsidiaries may be repatriated in
the near future. As a result, the Company accrued $11.0  million of estimated withholding tax liability. As of December 31, 2024, the Company has
reevaluated its assertion and reversed the previously accrued deferred tax liability for undistributed foreign earnings and recognized $11.0 million of tax
benefit. The Company considers
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all undistributed earnings of its non-U.S. subsidiaries to be indefinitely reinvested, with the exception of certain subsidiaries that can repatriate tax-free.
The determination of the amount of any deferred income or withholding tax liability on these earnings is not practicable because of the complexities of the
hypothetical calculation.

Net operating loss carry-forwards

The Company has net operating loss carryforwards in certain jurisdictions, including Israel, Finland, and the U.S. of $293.2 million, $40.5 million, and
$8.4 million, respectively. The net operating losses in Israel and the U.S. are carried forward indefinitely. The net operating losses in the Finland expire
from 2031 through 2034.

The Company’s income tax return is subject to examination by federal, state and non-U.S. tax authorities. The 2020 through 2023 U.S. federal income tax
filings are currently open tax years available for examination by the IRS. U.S. state tax jurisdictions have statutes of limitation generally ranging from three
to five years, with the earliest open tax year for the Company being 2019. Years still open to examination by tax authorities in Israel, which is the main
jurisdiction other than the U.S. are 2017 through 2023. The Israeli tax authorities are currently examining tax years 2017 through 2021.

Income before income taxes is comprised as follows (in millions):
Year ended December 31,

2024 2023 2022
Domestic (U.S.) $ 92.9  $ 97.2  $ 127.0 
Foreign 187.6  294.9  233.8 

Income before taxes on income $ 280.5  $ 392.1  $ 360.8 

Effective income tax rate reconciliations:
Year ended December 31,

2024 2023 2022
US statutory tax rate 21.0 % 21.0 % 21.0 %
Foreign tax rate differentials 4.3 % 3.3 % 2.9 %
Effect of “Preferred Technology Enterprise” status (2.9)% (4.6)% (3.8)%
Nondeductible stock-based compensation 3.1 % 1.5 % 2.4 %
162(m) Limitation 1.2 % 1.0 % 0.9 %
GILTI and Foreign adjustments 5.0 % 4.3 % 4.3 %
Change in valuation allowance 5.5 % 1.1 % (4.0)%
Withholding taxes 0.1 % 0.1 % 1.3 %
State taxes, net of federal benefit 2.8 % 2.0 % 1.4 %
Change in uncertain tax positions 5.0 % 8.9 % 0.6 %
Repatriation of undistributed earnings (3.9)% 2.8 % — %
Return-To-Provision Adjustments 0.1 % (1.2)% (4.7)%
Other 0.9 % (0.1)% 1.4 %

Effective tax rate 42.2 % 40.1 % 23.7 %

The Company believes that certain of its Israeli subsidiaries qualify as Preferred Technology Enterprises, entitled to a special tax track, under the Israeli
Investment Law, 5719-1959 (the “Investment Law”) and accordingly are eligible for a reduced corporate tax rate of 12% on their preferred technology
income, as defined in the Investment Law, beginning from tax year 2017 and onwards. A Preferred Technology Enterprise becomes a Special Preferred
Technology Enterprise and is entitled to a reduced corporate tax rate of 6% on their preferred technology income when the worldwide revenues reach ILS
10 billion annually. The Company expects that the Israeli subsidiaries qualifying as Preferred Technology Enterprises in the current year will continue to
qualify as Preferred Technology Enterprises or become Special Preferred Technology Enterprises in subsequent tax years. Income not eligible for Preferred
Technology Enterprise benefits is taxed at the regular corporate tax
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rate at 23% beginning in 2018. Non-Israeli subsidiaries are taxed according to the tax laws in their respective countries of residence. During the first quarter
of 2024, the Company received a final assessment from the Israel Tax Authority asserting that a smaller proportion of the Company’s 2017 earnings
qualified for reduced tax rates under the Preferred Technology Enterprise regime than what the Company had asserted on its tax return. Applying this same
assertion to all open tax years 2017 through 2024, the assessment results in an aggregate exposure of approximately $93.6 million more income tax than
what the Company has included on its prior tax returns for 2017 through 2023, or expects to include on its upcoming 2024 tax return. During the fourth
quarter of 2024, the Company filed an appeal to the Israeli court of the 2017 final assessment and believes that its associated reserves are adequate based on
available information. However, it is possible that any final amounts payable in connection with this tax assessment could exceed the Company’s current
reserves.

The provision for income taxes is comprised as follows (in millions):
Year ended December 31,

2024 2023 2022
Current $ 153.0  $ 214.0  $ 134.2 
Deferred (34.7) (56.9) (48.7)

Total $ 118.3  $ 157.1  $ 85.5 

Domestic (U.S.) $ 12.2  $ 42.4  $ (27.2)
Foreign 106.1  114.7  112.7 

Total $ 118.3  $ 157.1  $ 85.5 

Year ended December 31,
2024 2023 2022

U.S. Federal
Current $ 32.4  $ 63.1  $ (32.4)
Deferred (30.1) (30.8) (1.3)

Total $ 2.3  $ 32.3  $ (33.7)
U.S. State

Current $ 10.7  $ 9.9  $ 9.2 
Deferred (0.8) 0.2  (2.7)

Total $ 9.9  $ 10.1  $ 6.5 
Foreign

Current $ 109.9  $ 141.0  $ 157.5 
Deferred (3.8) (26.3) (44.8)

Total $ 106.1  $ 114.7  $ 112.7 
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Uncertain tax positions

A reconciliation of the opening and closing balances of total unrecognized tax benefits is as follows (in millions):
Year ended December 31,
2024 2023

Balance as of January 1 $ 261.0  $ 231.4 
Increases in respect of tax positions related to the current year 38.9  56.7 
Increases in respect of tax positions related to prior years 0.8  0.9 
Reductions in respect of settlements with authorities (5.2) (4.3)
Reductions in respect of tax positions related to prior years —  (0.2)
Reductions in respect of exchange rate fluctuations (1.5) (23.5)

Balance as of December 31 $ 294.0  $ 261.0 

Included in the balance of total unrecognized tax benefits at December  31, 2024 is $100.3 million of tax benefits that if recognized, would affect the
Company’s effective tax rate. The balance of the accrual relating to interest and penalties as of December 31, 2024 is $26.4 million. The Company believes
that it is reasonably possible that the total amount of unrecognized tax benefits could change significantly within 12 months of the reporting date as a result
of the open examination in Israel for the tax years ended 2017 through 2021. The nature of this uncertainty primarily relates to the applicability of
beneficial tax rates on certain income streams. However, a reasonable estimate of the range of possible changes cannot be made at this time.

As of December 31, 2024, the Company has a net unrecognized tax benefit liability of $75.2 million associated with potential transfer pricing adjustments.
The applicable guidance prohibits offsetting the unrecognized tax benefit liability and the unrecognized tax benefit asset amounts and accordingly, the
Company presents such amounts on the balance sheet on a gross basis.

NOTE 22.         ACCUMULATED OTHER COMPREHENSIVE INCOME

The following table shows a summary of changes in accumulated other comprehensive income (loss), net of tax, for the respective periods (in millions):

Foreign Currency
Translation

Interest Rate
Swaps

Foreign Currency
Derivative
Contracts Total

Balance as of January 1, 2023 $ (15.6) $ 37.7  $ (4.5) $ 17.6 
Other comprehensive income (loss) before reclassifications 5.6  12.3  (1.7) 16.2 
Amounts reclassified from accumulated other comprehensive

income (loss) —  (22.2) 9.0  (13.2)
Balance as of December 31, 2023 (10.0) 27.8  2.8  20.6 

Other comprehensive income (loss) before reclassifications (10.9) 18.3  (5.3) 2.1 
Amounts reclassified from accumulated other comprehensive

income (loss) —  (23.6) 0.7  (22.9)
Balance as of December 31, 2024 $ (20.9) $ 22.5  $ (1.8) $ (0.2)

136



The amounts in the summary of changes in accumulated other comprehensive income (loss) tables, above, are net of tax expense/(benefits) as follows (in
millions):

Year ended December 31,
2024 2023 2022

Interest rate swaps $ (1.6) $ (3.0) $ 10.0 
Foreign currency derivative contracts (0.9) 1.4  (1.0)

Amounts reclassified from accumulated other comprehensive income for interest rate swaps and foreign currency derivative contracts were reclassified to
interest expense and operating expenses, respectively, in the Company’s consolidated statements of comprehensive income during the years ended
December 31, 2024 and 2023.

NOTE 23.    NET INCOME ATTRIBUTABLE TO ORDINARY STOCKHOLDERS

The following table sets forth the computation of basic and diluted net income per share attributable to ordinary stockholders (in millions, except per share
data):

Year ended December 31,
2024 2023 2022

Numerator:
Net income $ 162.2  $ 235.0  $ 275.3 
Denominator:
Weighted-average shares used in computing net income per share attributable to common

stockholders, basic 371.8  366.3  401.0 
Weighted-average shares used in computing net income per share attributable to common

stockholders, diluted 372.1  366.8  401.6 
Net income per share, basic $ 0.44  $ 0.64  $ 0.69 
Net income per share, diluted $ 0.44  $ 0.64  $ 0.69 

The Company uses the treasury stock method on a grant-by-grant basis as the method for determining the dilutive effect of options, RSUs and PSUs. Under
this method, it is assumed that the hypothetical proceeds received upon settlement are used to repurchase common shares at the average market price during
the period. The following outstanding employee equity awards were excluded from the calculation of diluted net income per share because their effect
would have been anti-dilutive for the periods presented (in millions):

Year ended December 31,
2024 2023 2022

Stock options 1.5  2.2  15.8 
RSUs 14.4  10.9  13.0 

Total 15.9  13.1  28.8 

Option awards that were deemed to be anti-dilutive and were modified in the Option Exchange are included in table above for the period they were
outstanding in 2022 prior to the Option Exchange. In addition, 10.9 million PSUs were excluded from the calculation of diluted net income per share for
the year ended December 31, 2024 because the minimum performance measures have not yet been met.
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NOTE 24.    SUBSEQUENT EVENTS

On February 26, 2025, Board of Directors of the Company declared a cash dividend of $0.10 per share of the Company’s outstanding common stock,
payable on April 4, 2025 to stockholders of record as of the close of business on March 21, 2025, with future dividends subject to market conditions and
Board approval.

The Company’s management evaluates subsequent events through the date of issuance of the consolidated financial statements. Other than the dividend
declaration and equity-related items disclosed in Note 13, Equity Transactions and Stock Incentive Plan, there have been no other subsequent events that
occurred during such period that would require adjustment to or disclosure in the consolidated financial statements as of and for the year ended
December 31, 2024.
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ITEM 9.     CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND
FINANCIAL DISCLOSURE

None.

ITEM 9A.     CONTROLS AND PROCEDURES

Disclosure Controls and Procedures

We maintain disclosure controls and procedures designed to provide reasonable assurance of achieving the objective that information in our Exchange Act
reports is recorded, processed, summarized and reported within the time periods specified and pursuant to the requirements of the SEC’s rules and forms
and that such information is accumulated and communicated to our management, including our Chief Executive Officer and Chief Financial Officer, as
appropriate to allow for timely decisions regarding required disclosures. In designing and evaluating the disclosure controls and procedures, management
recognizes that any controls and procedures, no matter how well designed and operated, can provide only reasonable assurance of achieving the desired
control objectives, and management is required to apply its judgment in evaluating the cost-benefit relationship of possible controls and procedures.

As required by SEC Rule 13a-15(b), we carried out an evaluation, with the participation of our management, including our Chief Executive Officer and
Chief Financial Officer, of the effectiveness of our disclosure controls and procedures as of December 31, 2024, the end of the period covered by this
Annual Report on Form 10-K. Based upon that evaluation, our Chief Executive Officer and Chief Financial Officer concluded that our disclosure controls
and procedures were effective at the reasonable assurance level as of December 31, 2024.

Changes in Internal Control over Financial Reporting

There have been no changes in our internal control over financial reporting during the quarter ended December 31, 2024 that have materially affected, or
are reasonably likely to materially affect, our internal control over financial reporting.

Management’s Annual Report on Internal Control over Financial Reporting

Our management is responsible for establishing and maintaining adequate internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-
15(f) under the Exchange Act). Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also,
projections of any evaluation of effectiveness to future periods are subject to the risks that controls may become inadequate because of changes in
conditions, or that the degree of compliance with the policies or procedures may deteriorate.

Under the supervision and with the participation of our management, including our Chief Executive Officer and Chief Financial Officer, we conducted an
evaluation of the effectiveness of our internal control over financial reporting as of December 31, 2024, based on criteria established in Internal Control —
Integrated Framework (2013) issued by the Committee of Sponsoring Organizations of the Treadway Commission. Based on this evaluation, our
management concluded that our internal control over financial reporting was effective as of December 31, 2024.

On November 20, 2024, the acquisition of SuperPlay Ltd was completed. Management has begun the evaluation of the internal control activities within the
ongoing operations of SuperPlay. However, SEC guidance permits management to omit an assessment of an acquired business’ internal control over
financial reporting from management’s assessments of internal control over financial reporting and disclosure controls and procedures for a period not to
exceed one year from the date of the acquisition. Accordingly, we excluded SuperPlay from our annual assessment of internal control over financial
reporting as of December 31, 2024. As of December 31, 2024, total assets related to SuperPlay represented approximately 31.3% of our total assets, which
consisted primarily of intangible assets, including goodwill. Revenues from SuperPlay comprised approximately 1.9% of our consolidated revenues for the
year ended December 31, 2024. We will include SuperPlay in our evaluation of internal control over financial reporting as of December 31, 2025.
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The effectiveness of our internal control over financial reporting as of December 31, 2024 has been audited by Kost Forer Gabbay & Kasierer, a member of
Ernst & Young Global, our independent registered public accounting firm, as stated in their report in Part II, Item 8 of this Annual Report on Form 10-K.

ITEM 9B.     OTHER INFORMATION

None.

ITEM 9C.     DISCLOSURE REGARDING FOREIGN JURISDICTIONS THAT PREVENT INSPECTIONS

Not applicable.

ITEM 10.     DIRECTORS, EXECUTIVE OFFICERS, AND CORPORATE GOVERNANCE

The information required by this item regarding the members of our Board of Directors and our audit committee, including our audit committee financial
expert, will be included in our definitive Proxy Statement to be filed with the SEC in connection with our 2025 annual meeting of stockholders (the “Proxy
Statement”) under the headings “Corporate Governance,” “Executive Officers,” “Election of Directors” and “Ownership of Securities,” and is incorporated
herein by reference.

We have adopted a code of ethics applicable to all of our employees (including our principal executive officer, principal financial officer and principal
accounting officer). The code of ethics is designed to deter wrongdoing and to promote honest and ethical conduct and compliance with applicable laws
and regulations. The full text of our code of ethics is published in the “Investors-Governance” section of our website at
https://investors.playtika.com/corporate-governance/documents-and-charters.

We have adopted insider trading policies and procedures applicable to our directors, officers and employees that we believe are reasonably designed to
promote compliance with insider trading laws, rules, and regulations, and the Nasdaq Stock Market LLC listing standards. Our Playtika Holding Corp.
Insider Trading Compliance Policy, among other things, requires directors, officers and employees of the Company and its controlled affiliates in
possession of material non-public information about the Company or companies with whom the Company does business to abstain from trading or advising
others to trade in the respective company’s securities from the time that they obtain such inside information until adequate public disclosure of the
information. A copy of our Insider Trading Compliance Policy is filed as Exhibit 19.1 to this Form 10-K.

ITEM 11.     EXECUTIVE COMPENSATION

The information required by this item will be included in the Proxy Statement under the headings “Director Compensation” and “Executive
Compensation,” and is incorporated herein by reference.

ITEM 12.     SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT AND
RELATED STOCKHOLDER MATTERS

The information required by this item with respect to security ownership of certain beneficial owners will be included in the Proxy Statement under the
heading “Ownership of Securities,” and is incorporated herein by reference.

ITEM 13.     CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS, AND DIRECTOR
INDEPENDENCE

The information required by this item will be included in the Proxy Statement under the headings “Certain Relationships and Related Transactions” and
“Corporate Governance,” and is incorporated herein by reference.
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ITEM 14.    PRINCIPAL ACCOUNTING FEES AND SERVICES

The information required by this item will be included in the Proxy Statement under the heading “Independent Registered Public Accounting Firm” and is
incorporated herein by reference.

ITEM 15.     EXHIBITS AND FINANCIAL STATEMENT SCHEDULES

(a)(1)     Playtika Holding Corp. Consolidated Financial Statements (including related notes to Consolidated Financial Statements) filed in Part II,
Item 8 of this report are listed below:

Reports of Independent Registered Public Accounting Firm
Consolidated Balance Sheets as of December 31, 2024 and 2023
Consolidated Statements of Comprehensive Income for the years ended December 31, 2024, 2023 and 2022
Consolidated Statements of Stockholders’ Equity (Deficit) for the years ended December 31, 2024, 2023 and 2022
Consolidated Statements of Cash Flows for the years ended December 31, 2024, 2023 and 2022
Notes to Consolidated Financial Statements

(a)(2)    Schedule II - Valuation and Qualifying Accounts

All other schedules have been omitted because they are not applicable or the required information is otherwise included.

PLAYTIKA HOLDING CORP.
SCHEDULE II - VALUATION AND QUALIFYING ACCOUNTS

(in millions)
Balance at

Beginning of Period Increase Decrease
Balance at End of

Period
Deferred income tax valuation allowance:

Year ended December 31, 2024 $ 45.0  $ 15.5  $ (0.2) $ 60.3 
Year ended December 31, 2023 39.4  5.8  (0.2) 45.0 
Year ended December 31, 2022 53.8  —  (14.4) 39.4 
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(a)(3)    Exhibits:

Exhibit Number Exhibit Description

Filed or
Furnished
Herewith

2.1
Share Purchase Agreement, dated as of September 14, 2023, by and among Playtika Ltd., G.S. InnPlay Labs Ltd. and the shareholders of InnPlay Labs
Ltd. (incorporated herein by reference to Exhibit 2.1 to the Company’s Current Report on Form 8-K, as filed with the SEC on September 15, 2023)

2.2

First Amendment to Share Purchase Agreement, dated as of June 18, 2024, by and among Playtika Ltd., G.S. InnPlay Labs Ltd, and the shareholders
of InnPlay Labs Ltd. (incorporated herein by reference to Exhibit 2.1 to the Company's Quarterly Report on Form 10-Q, as filed with the SEC on
August 7, 2024)

2.3

Share Purchase Agreement, dated as of September 18, 2024, by and among Playtika Holding Corp., Playtika Ltd., SuperPlay Ltd., the shareholders of
SuperPlay Ltd. and Gigi Levy-Weiss, as the shareholder representative (incorporated herein by reference to Exhibit 2.1 to the Company’s Current
Report on Form 8-K, as filed with the SEC on September 20, 2024)

3.1
Amended and Restated Certificate of Incorporation (incorporated herein by reference to Exhibit 3.1 to the Company’s Current Report on Form 8-K, as
filed with the SEC on January 20, 2021)

3.2
Second Amended and Restated Bylaws of Playtika Holding Corp, adopted on February 7, 2024 (incorporated herein by reference to Exhibit 3.1 to the
Company’s Current Report on Form 8-K, as filed with the SEC on February 9, 2024)

4.1
Form of Certificate of Common Stock (incorporated herein by reference to Exhibit 4.1 to the Company’s Registration Statement on Form S-1, as filed
with the SEC on December 18, 2020)

4.2
Equity Plan Stockholders Agreement, dated June 26, 2020, by and between Playtika Holding Corp. and certain of its stockholders (incorporated herein
by reference to Exhibit 4.2 to the Company’s Registration Statement on Form S-1, as filed with the SEC on December 18, 2020)

4.3

Amendment No. 1 to Equity Plan Stockholders Agreement, dated January 20, 2021, by and between Playtika Holding Corp., certain of its stockholders
and affiliated parties thereto (incorporated herein by reference to Exhibit 4.1 to the Company’s Current Report on Form 8-K, as filed with the SEC on
January 20, 2021)

4.4
Description of Securities (incorporated herein by reference to Exhibit 4.4 to the Company's Annual Report on Form 10-K, as filed with the SEC on
February 26, 2021)

4.5

First Supplemental Indenture and Subsidiary Guarantee, dated August 26, 2021, among Playtika Holding Corp., Playtika ST Holding GmbH,
Seriously Digital Entertainment Oy, Supertreat GmbH, Wooga GmbH, Wooga ParentCo DE GmbH and Wilmington Trust, National Association, as
trustee (incorporated herein by reference to Exhibit 4.1 to the Company's Quarterly Report on Form 10-Q, as filed with the SEC on November 4,
2021)

4.6
Stockholders Agreement dated July 11, 2022, between Playtika Holding Corp. and Joffre Palace Holdings Limited (incorporated herein by reference to
Exhibit 4.1 to the Company’s Current Report on Form 8-K, as filed with the SEC on July 11, 2022)

10.1
Form of Indemnification Agreement between Playtika Holding Corp. and its directors and officers (incorporated herein by reference to Exhibit 10.1 to
the Company’s Registration Statement on Form S-1, as filed with the SEC on December 18, 2020)

10.2#
Playtika Holding Corp. 2021-2024 Retention Plan (incorporated herein by reference to Exhibit 10.9 to the Company’s Registration Statement on Form
S-1, as filed with the SEC on December 18, 2020)

10.3#
Amendment No. 1 to Playtika Holding Corp. 2021-2024 Retention Plan (incorporated herein by reference to Exhibit 10.10 to the Company’s
Registration Statement on Form S-1, as filed with the SEC on December 18, 2020)

10.4#
Form of Executive Retention Award Agreement under 2021-2024 Playtika Holding Corp. Retention Plan (incorporated herein by reference to Exhibit
10.11 to the Company’s Registration Statement on Form S-1, as filed with the SEC on December 18, 2020)

10.5#
Form of Non-Executive Retention Award Agreement under 2021-2024 Playtika Holding Corp. Retention Plan (incorporated herein by reference to
Exhibit 10.12 to the Company’s Registration Statement on Form S-1, as filed with the SEC on December 18, 2020)

10.6#
Form of Executive Appreciation Unit Award Agreement under 2021-2024 Playtika Holding Corp. Retention Plan (incorporated herein by reference to
Exhibit 10.13 to the Company’s Registration Statement on Form S-1, as filed with the SEC on December 18, 2020)

10.7#
Form of Non-Executive Appreciation Unit Award Agreement under 2021-2024 Playtika Holding Corp. Retention Plan (incorporated herein by
reference to Exhibit 10.14 to the Company’s Registration Statement on Form S-1, as filed with the SEC on December 18, 2020)

10.8#
Form of Amendment to Playtika Holding Corp. 2021-2024 Retention Plan Agreements dated June 26, 2020 with U.S. Executives (incorporated herein
by reference to Exhibit 10.15 to the Company’s Registration Statement on Form S-1, as filed with the SEC on December 18, 2020)

10.9#

Amendment to Appreciation Unit Award Agreements under 2021-2024 Playtika Holding Corp. Retention Plan between Playtika Holding Corp. and
Robert Antokol (incorporated herein by reference to Exhibit 10.16 to the Company’s Registration Statement on Form S-1, as filed with the SEC on
December 18, 2020)

10.10#
2020 Incentive Award Plan, including Sub-Plan for Israeli Participants (incorporated herein by reference to Exhibit 10.17 to the Company’s
Registration Statement on Form S-1, as filed with the SEC on December 18, 2020)

10.11#
Amendment No. 1 to Playtika Holding Corp. 2020 Incentive Award Plan (incorporated herein by reference to Exhibit 10.18 to the Company’s
Registration Statement on Form S-1, as filed with the SEC on December 18, 2020)

10.12#
Form of Restricted Stock Unit Agreement under 2020 Incentive Award Plan (incorporated herein by reference to Exhibit 10.19 to the Company’s
Registration Statement on Form S-1, as filed with the SEC on December 18, 2020)
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https://www.sec.gov/Archives/edgar/data/0001828016/000119312524222929/d805515dex21.htm
https://www.sec.gov/Archives/edgar/data/1828016/000119312521012535/d248640dex31.htm
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10.13#
Form of Restricted Stock Unit Agreement for Israeli Participants under 2020 Incentive Award Plan (incorporated by reference herein to Exhibit 10.20
to the Company’s Registration Statement on Form S-1, as filed with the SEC on December 18, 2020)

10.14#
Form of Stock Option Agreement under 2020 Incentive Award Plan (incorporated herein by reference to Exhibit 10.21 to the Company’s Registration
Statement on Form S-1, as filed with the SEC on December 18, 2020)

10.15#
Form of Stock Option Agreement for Israeli Participants under 2020 Incentive Award Plan (incorporated herein by reference to Exhibit 10.22 to the
Company’s Registration Statement on Form S-1, as filed with the SEC on December 18, 2020)

10.16#
Employee Stock Purchase Plan (incorporated herein by reference to Exhibit 10.23 to Amendment No. 1 to the Company’s Registration Statement on
Form S-1, as filed with the SEC on January 7, 2021)

10.17

Credit Agreement, dated as of December 10, 2019, among Playtika Holding Corp., the lenders party thereto and Credit Suisse AG, Cayman Islands
Branch, as administrative agent and collateral agent and the other parties thereto (incorporated herein by reference to Exhibit 10.24 to the Company’s
Registration Statement on Form S-1, as filed with the SEC on December 18, 2020)

10.18

Incremental Assumption Agreement No. 1, dated as of June 15, 2020, among Playtika Holding Corp., the lenders party thereto and Credit Suisse AG,
Cayman Islands Branch, as administrative agent and collateral agent and the other parties thereto (incorporated herein by reference to Exhibit 10.25 to
the Company’s Registration Statement on Form S-1, as filed with the SEC on December 18, 2020)

10.19

First Amendment to Credit Agreement, dated as of October 23, 2020, among Playtika Holding Corp., the lenders party thereto and Credit Suisse AG,
Cayman Islands Branch, as administrative agent and collateral agent and the other parties thereto (incorporated herein by reference to Exhibit 10.26 to
Amendment No. 1 to the Company’s Registration Statement on Form S-1, as filed with the SEC on January 7, 2021)

10.20

Incremental Assumption Agreement No. 2, dated as of January 14, 2021, among Playtika Holding Corp., the lenders party thereto and Credit Suisse
AG, Cayman Islands Branch, as administrative agent and collateral agent and the other parties thereto (incorporated herein by reference to Exhibit
10.1 to the Company’s Current Report on Form 8-K, as filed with the SEC on January 20, 2021)

10.21#
Employment Agreement, dated as of December 20, 2011, by and between Playtika Ltd. and Robert Antokol (incorporated herein by reference to
Exhibit 10.27 to the Company’s Registration Statement on Form S-1, as filed with the SEC on December 18, 2020)

10.21.1#
Amendment to Employment Agreement, dated as of December 12, 2022, by and between Playtika Ltd. and Robert Antokol (incorporated herein by
reference to Exhibit 10.21.1 to the Company's Annual Report on Form 10-K, as filed with the SEC on February 28, 2023)

10.22#
Employment Agreement, dated as of March 15, 2017, by and between Playtika Ltd. and Nir Korczak (incorporated herein by reference to Exhibit
10.29 to the Company's Registration Statement on Form S-1, as filed with the SEC on December 18, 2020)

10.23#
Form of Performance Stock Unit Agreement under 2020 Incentive Award Plan (incorporated herein by reference to Exhibit 10.1 to the Company’s
Current Report on Form 8-K, as filed with the SEC on February 11, 2022)

10.24#
Form of Performance Stock Unit Agreement for Israeli Participants under 2020 Incentive Award Plan (incorporated herein by reference to Exhibit
10.1 to the Company’s Current Report on Form 8-K, as filed with the SEC on February 11, 2022)

10.25#
Form of Amendment to Performance Stock Unit Agreement (incorporated herein by reference to Exhibit 10.1 to the Company’s Current Report on
Form 8-K, as filed with the SEC on November 14, 2022)

10.26#
Employment Agreement, dated as of November 30, 2022, by and between Playtika Ltd. and Gili Brudno (incorporated herein by reference to Exhibit
10.1 to the Company’s Quarterly Report on Form 10-Q, as filed with the SEC on May 4, 2023)

10.27

Third Amendment to Credit Agreement, dated as of June 19, 2023, among Playtika Holding Corp., the lenders party thereto and Credit Suisse AG,
Cayman Islands Branch, as administrative agent and collateral agent and the other parties Thereto (incorporated herein by reference to Exhibit 10.1 to
the Company’s Quarter Report on Form 10-Q, as filed with the SEC on August 8, 2023)

10.28#
Employment Agreement, dated as of June 4, 2024, by and between Playtika Ltd. and Uri Rubin (incorporated herein by reference to Exhibit 10.1 to
the Company's Quarterly Report on Form 10-Q, as filed with the SEC on August 7, 2024)

10.29#
Employment Agreement, dated as of June 9, 2024, by and between Playtika Ltd. and Ariel Sandler (incorporated herein by reference to Exhibit 10.2 to
the Company's Quarterly Report on Form 10-Q, as filed with the SEC on August 7, 2024)

10.30# Form of Performance Stock Unit Agreement under 2020 Incentive Award Plan, approved December 18, 2024 X
10.31# Form of Performance Stock Unit Agreement for Israeli Participants under 2020 Incentive Award Plan, approved December 18, 2024 X
19.1 Playtika Holding Corp. Insider Trading Compliance Policy X
21.1 List of Significant Subsidiaries of the Registrant X
23.1 Consent of Independent Registered Public Accounting Firm X
31.1 Certification of Chief Executive Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 X
31.2 Certification of Chief Financial Officer pursuant to Section 302 of the Sarbanes-Oxley Act of 2002 X
32.1 Certification of Chief Executive Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 X
32.2 Certification of Chief Financial Officer pursuant to Section 906 of the Sarbanes-Oxley Act of 2002 X
97.1 Playtika Holding Corp. Policy for Recovery of Erroneously Awarded Compensation X
101.INS XBRL Inline Instance Document X
101.SCH XBRL Inline Taxonomy Extension Schema Document X
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101.CAL XBRL Inline Taxonomy Extension Calculation Linkbase Document X
101.DEF XBRL Inline Taxonomy Extension Calculation Definition Document X
101.LAB XBRL Inline Taxonomy Extension Label Linkbase Document X
101.PRE XBRL Inline Taxonomy Extension Presentation Linkbase Document X
104 Cover Page Interactive Data File (formatted as Inline XBRL and contained in Exhibit 101) X

__________

#    Indicates management contract or compensatory plan.

ITEM 16.    FORM 10-K SUMMARY

None.
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SIGNATURES

Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its
behalf by the undersigned, thereunto duly authorized.

PLAYTIKA HOLDING CORP.
Registrant

By: /s/ Robert Antokol
Robert Antokol
Chief Executive Officer and Chairperson of the Board

Dated as of February 27, 2025
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Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on behalf of the registrant
and in the capacities indicated as of February 27, 2025.

Name Title
/s/ Robert Antokol Chief Executive Officer (principal executive officer) and

Robert Antokol Chairperson of the Board of Directors

/s/ Craig Abrahams President and Chief Financial Officer
Craig Abrahams (principal financial officer)

/s/ Troy J. Vanke Chief Accounting Officer (principal accounting officer)
Troy J. Vanke

/s/ Marc Beilinson Director
Marc Beilinson

/s/ Bing Yuan Director
Bing Yuan

/s/ Tian Lin Director
Tian Lin

/s/ Dana Gross Director
Dana Gross

/s/ Hong Du Director
Hong Du
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Exhibit 10.30

PLAYTIKA HOLDING CORP.

2020 INCENTIVE AWARD PLAN

PERFORMANCE STOCK UNIT GRANT NOTICE

Capitalized terms not specifically defined in this Performance Stock Unit Grant Notice (the “Grant Notice”) have the meanings
given to them in the 2020 Incentive Award Plan (as amended from time to time, the “Plan”) of Playtika Holding Corp. (the “Company”).

The Company hereby grants to the participant listed below (“Participant”) the Performance Stock Units described in this Grant
Notice (the “PSUs”), subject to the terms and conditions of the Plan and the Performance Stock Unit Agreement attached hereto as Exhibit
A (the “Agreement”), both of which are incorporated into this Grant Notice by reference. Each PSU is hereby granted in tandem with a
corresponding dividend equivalent to the extent a portion of such PSU is vested, as further described in Article III of the Agreement (the
“Dividend Equivalents”).

Participant: [Insert Participant Name]

Grant Date: [Insert Grant Date]

Number of PSUs: [Insert Number of PSUs]

Vesting Schedule: Subject to the terms of the Performance Stock Unit Agreement, the PSUs shall vest
as set forth on Exhibit B to this Grant Notice.

If the Company uses an electronic capitalization table system (such as Shareworks) and the fields in this Grant Notice are blank or
the information is otherwise provided in a different format electronically, the blank fields and other information shall be deemed to come
from the electronic capitalization system and is considered part of this Grant Notice.

By Participant’s signature below or electronic acceptance or authentication in a form authorized by the Company, Participant agrees
to be bound by the terms of this Grant Notice, the Plan and the Agreement. Participant has reviewed the Plan, this Grant Notice and the
Agreement in their entirety, has had an opportunity to obtain the advice of counsel prior to executing this Grant Notice and fully understands
all provisions of the Plan, this Grant Notice and the Agreement. Participant has been provided with a copy or electronic access to a copy of
the prospectus for the Plan. Participant hereby agrees to accept as binding, conclusive and final all decisions or interpretations of the
Administrator upon any questions arising under the Plan, this Grant Notice or the Agreement. Counterparts may be delivered via facsimile,
electronic mail (including pdf or any electronic signature complying with the U.S. federal ESIGN Act of 2000, Uniform Electronic
Transactions Act or other applicable law) or other transmission method and any counterpart so delivered will be deemed to have been duly
and validly delivered and be valid and effective for all purposes.

PLAYTIKA HOLDING CORP. PARTICIPANT
By:      By:     

|



Print Name:      Print Name:     

Title:     
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EXHIBIT A

PERFORMANCE STOCK UNIT AGREEMENT

Capitalized terms not specifically defined in this Agreement have the meanings specified in the Grant Notice or, if not defined in the
Grant Notice, in the Plan.

Article I.

GENERAL

1.1 Award of PSUs and Dividend Equivalents. The Company has granted the PSUs to Participant effective as of the grant date
set forth in the Grant Notice (the “Grant Date”). Each PSU represents the right to receive one Share, as set forth in this Agreement.
Participant will have no right to the distribution of any Shares until the time (if ever) the PSUs have vested. Each vested portion of the PSU
has a corresponding Dividend Equivalent as described in Article III.

1.2 Incorporation of Terms of Plan. The PSUs and the Dividend Equivalents are subject to the terms and conditions set forth in
this Agreement and the Plan, which is incorporated herein by reference. In the event of any inconsistency between the Plan and this
Agreement, the terms of the Plan will control.

1.3 Unsecured Promise. The PSUs and Dividend Equivalents will at all times prior to settlement represent an unsecured
Company obligation payable only from the Company’s general assets.

Article II.

VESTING; FORFEITURE AND SETTLEMENT

2.1 Vesting; Forfeiture. The PSUs will vest according to the vesting schedule in the Grant Notice (the “Vesting Schedule”).
Except as provided in the Grant Notice, in the event of Participant’s Termination of Service for any reason, all unvested PSUs and any unpaid
Dividend Equivalents will immediately and automatically be cancelled and forfeited, except as otherwise determined by the Administrator or
provided in a binding written agreement between Participant and the Company. Unless and until the PSUs have vested in accordance with the
Vesting Schedule set forth in the Grant Notice, Participant will have no right to any distribution with respect to such PSUs.

2.2 Settlement.

(a) PSUs (including any PSUs credited as Dividend Equivalents) will be paid in Shares as soon as administratively
practicable after the vesting of the applicable PSU, but in no event more than sixty days after the applicable vesting date. Neither the time nor
form of distribution of Shares with respect to the PSUs may be changed, except as may be permitted by the Administrator in accordance with
the Plan and Section 409A of the Code and the Treasury Regulations thereunder.

(b) All distributions shall be made by the Company in the form of whole shares of Common Stock.

(c) Neither the time nor form of distribution of Shares with respect to the PSUs or the Dividend Equivalents may be
changed, except as may be permitted by the Administrator in accordance with the Plan and Section 409A of the Code and the Treasury
Regulations thereunder.

Article III.
DIVIDEND EQUIVALENTS

3.1 Award of Dividend Equivalents. To the extent a portion of a PSU has vested, but such vested portion of such PSU has not yet
settled pursuant to Section 2.2, such vested portion of such PSU granted hereunder is hereby granted in tandem with a corresponding
Dividend Equivalent, which
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Dividend Equivalent shall remain outstanding from such date of vesting until the earlier of the settlement or forfeiture of the PSU to which it
corresponds. Pursuant to each outstanding Dividend Equivalent, Participant shall be entitled to receive additional PSUs (or cash as set forth
in Section 3.4) equal to the value of any dividends, if any, that Participant would have received in respect of the Share underlying the PSU to
which such Dividend Equivalent relates, had such Share been outstanding on the applicable dividend record date.

3.2 Crediting of Additional PSUs. Subject to Section 3.3 below, when such dividends are so declared, the following shall occur:

(a)        On the date that the Company pays a cash dividend in respect of outstanding Shares, the Company shall credit
Participant with a number of full and fractional PSUs equal to the quotient of (i) the total number of vested PSUs subject to this Award but
not yet distributed, multiplied by the per Share dollar amount of such dividend, divided by (ii) the Fair Market Value of a Share on the date
such dividend is paid;

(b)      On the date that the Company pays a Common Stock dividend in respect of outstanding Shares, the Company shall
credit Participant with a number of full and fractional PSUs equal to the product of (i) the total number of vested PSUs subject to this Award
but not yet distributed, multiplied by (ii) the number of Shares distributed with respect to such dividend per Share; or

(c)    On the date that the Company pays any other type of distribution in respect of outstanding Shares, the Company shall
credit Participant in an equitable manner based on the total number of PSUs subject to this Award but not yet distributed, as determined in the
sole discretion of the Administrator.

3.3        Additional PSUs Subject to Same Terms. To the extent that any additional PSUs are credited to Participant in respect of
Participant’s Dividend Equivalent rights, such additional PSUs shall be subject to the same terms as the original PSUs to which they relate.

3.4    Termination of Dividend Equivalents. Dividend Equivalent rights shall remain outstanding from the date of vesting through the
earlier to occur of (i)  the forfeiture for any reason of the PSU to which such Dividend Equivalent right corresponds or (ii)  the delivery to
Participant of payment for the PSU (in accordance with Section 2.2 above) to which such Dividend Equivalent right corresponds. For the
avoidance of doubt, if a Dividend Equivalent right terminates after the applicable record date for a Company dividend (other than due to the
forfeiture of the PSU to which such Dividend Equivalent right corresponds) and prior to the corresponding payment date thereof, Participant
shall still be entitled to payment of the Dividend Equivalent right amount determined in accordance with this Article III, if and when the
Company pays the underlying dividend; provided, however, that, unless otherwise provided by the Administrator, such Dividend Equivalent
right amount shall be made in cash (rather than PSUs to be paid in Shares) within thirty days following the applicable dividend payment date.
Further, if no dividend (or dividend record date) is declared by the Board prior to the date of forfeiture or date of settlement of the PSU to
which such Dividend Equivalent right corresponds, such Dividend Equivalent right shall automatically be cancelled on such forfeiture date or
settlement date.

3.5    Section 409A. Dividend Equivalent rights and any amounts that may become distributable in respect thereof shall be treated
separately from the PSUs and the rights arising in connection therewith for purposes of the designation of time and form of payments
required by Section 409A.
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Article IV.
TAXATION AND TAX WITHHOLDING

4.1 Representation. Participant represents to the Company that Participant has reviewed with Participant’s own tax advisors the
tax consequences of this Award and the transactions contemplated by the Grant Notice and this Agreement. Participant is relying solely on
such advisors and not on any statements or representations of the Company or any of its agents.

4.2 Taxes; Tax Withholding.

(a) The Company shall not be obligated to deliver any certificate representing Shares issuable with respect to the PSUs
or the Dividend Equivalents to Participant or his or her legal representative unless and until Participant or his or her legal representative shall
have paid or otherwise satisfied in full the amount of all federal, state, local and foreign taxes applicable with respect to the taxable income of
Participant resulting from the vesting or settlement of the PSUs or the Dividend Equivalents, the distribution of the Shares issuable with
respect thereto, or any other taxable event related to the PSUs or the Dividend Equivalents (the “Tax Withholding Obligation”).

(b) Unless Participant elects to satisfy the Tax Withholding Obligation by some other means in accordance with Section
9.5 of the Plan, Participant’s acceptance of this Award constitutes Participant’s instruction and authorization to the Company to, and the
Company shall, with respect to the Tax Withholding Obligation arising as a result of the vesting or distribution of the PSUs (including
additional PSUs granted pursuant to Section 3.2), withhold a net number of vested Shares otherwise issuable pursuant to the PSUs having a
then-current Fair Market Value not exceeding the amount necessary to satisfy the Tax Withholding Obligation of the Company and its
Related Entities with respect to the vesting or distribution of the PSUs.

(c) Subject to Section 9.5 of the Plan, the applicable Tax Withholding Obligation will be determined based on
Participant's Applicable Tax Withholding Rate. Participant's “Applicable Tax Withholding Rate” shall mean (i) if Participant is subject to
Section 16 of the Exchange Act, the greater of (A) the minimum applicable statutory tax withholding rate or (B) with Participant’s consent,
the maximum individual tax withholding rate permitted under the rules of the applicable taxing authority for tax withholding attributable to
the underlying transaction, or (ii) if Participant is not subject to Section 16 of the Exchange Act, the minimum applicable statutory tax
withholding rate or such other higher rate approved by the Company; provided, however, that in no event shall Participant’s Applicable Tax
Withholding Rate exceed the maximum individual statutory tax rate in the applicable jurisdiction at the time of such withholding (or such
other rate as may be required to avoid the liability classification of the applicable award under generally accepted accounting principles in the
United States of America); provided, further, that the number of Shares tendered or withheld, if applicable, pursuant to Section 4.2(b) shall
be rounded up to the nearest whole Share sufficient to cover the applicable Tax Withholding Obligation, to the extent rounding up to the
nearest whole Share does not result in the liability classification of the PSUs and Dividend Equivalents under generally accepted accounting
principles.

(d) Participant acknowledges that Participant is ultimately liable and responsible for all taxes owed in connection with
the PSUs and the Dividend Equivalents, regardless of any action the Company or any Related Entity takes with respect to any Tax
Withholding Obligations that arise in connection with the PSUs and the Dividend Equivalents. Neither the Company nor any Related Entity
makes any representation or undertaking regarding the tax treatment to Participant in connection with the awarding, vesting or payment of
the PSUs and the Dividend Equivalents or the subsequent sale of Shares. The Company and the Related Entities do not commit and are under
no obligation to structure the PSUs and the Dividend Equivalents to reduce or eliminate Participant’s tax liability.

Article V.

OTHER PROVISIONS

5.1 Award Not Transferable; Other Restrictions. Without limiting the generality of any other provision hereof, the Award shall be
subject to the restrictions on transferability set forth in Section 9.1 of the Plan.
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5.2 Clawback Provisions. By executing this Agreement and accepting this Award, Participant agrees that all compensation
received by Participant, including Awards under the Plan, may be subject to reduction, cancellation, forfeiture and/or recoupment to the
extent necessary to comply with the provisions of any clawback policy implemented by the Company, including, without limitation, the
Company’s Policy for Recovery of Erroneously Awarded Compensation and any clawback policy adopted to comply with applicable law
(including the Dodd-Frank Wall Street Reform and Consumer Protection Act and any rules or regulations promulgated thereunder)
(collectively, the “Recovery Arrangements”) and Section 10.14 of the Plan, notwithstanding any other agreement to the contrary. Participant
agrees that Participant is not entitled to indemnification in connection with any enforcement of the Recovery Arrangements and expressly
waives any rights to such indemnification under the Company’s organizational documents or otherwise.

5.3 Stop-Transfer Orders.

(a) Stop-Transfer Notices. Participant agrees that, in order to ensure compliance with the restrictions referred to herein,
the Company may issue appropriate “stop transfer” instructions to its transfer agent, if any, and that, if the Company transfers its own
securities, it may make appropriate notations to the same effect in its own records.

(b) Refusal to Transfer. The Company shall not be required (i) to transfer on its books any Shares that have been sold or
otherwise transferred in violation of any of the provisions of this Agreement or (ii) to treat as owner of such Shares or to accord the right to
vote or pay dividends to any purchaser or other transferee to whom such Shares shall have been so transferred.

(c) Other Restrictions on Transfer. In addition to the limitations contained in Section 5.1 above and this Section 5.2,
Participant agrees and acknowledges that Participant will not transfer in any manner the Shares issued pursuant to this Agreement unless (i)
the transfer is pursuant to an effective registration statement under the Securities Act or the rules and regulations in effect thereunder, or (ii)
counsel for the Company shall have reasonably concluded that no such registration is required because of the availability of an exemption
from registration under the Securities Act. To the extent permitted by Applicable Laws, the Plan and this Agreement shall be deemed
amended to the extent necessary to conform to such laws, rules and regulations.

5.4 Adjustments. Participant acknowledges that the PSUs, the Dividend Equivalents and the Shares issuable with respect thereto
are subject to adjustment, modification and termination in certain events as provided in this Agreement and the Plan.

5.5 Notices. Any notice to be given under the terms of this Agreement to the Company must be in writing and addressed to the
Company in care of the Company’s Secretary at the Company’s principal office or the Secretary’s then-current email address or facsimile
number. Any notice to be given under the terms of this Agreement to Participant must be in writing and addressed to Participant at
Participant’s last known mailing address, email address or facsimile number in the Company’s personnel files. By a notice given pursuant to
this Section, either party may designate a different address for notices to be given to that party. Any notice will be deemed duly given when
actually received, when sent by email, when sent by certified mail (return receipt requested) and deposited with postage prepaid in a post
office or branch post office regularly maintained by the United States Postal Service, when delivered by a nationally recognized express
shipping company or upon receipt of a facsimile transmission confirmation.

5.6 Titles. Titles are provided herein for convenience only and are not to serve as a basis for interpretation or construction of this
Agreement.

5.7 Conformity to Securities Laws. Participant acknowledges that the Plan, the Grant Notice and this Agreement are intended to
conform to the extent necessary with all Applicable Laws and, to the extent Applicable Laws permit, will be deemed amended as necessary
to conform to Applicable Laws.

5.8 Successors and Assigns. The Company may assign any of its rights under this Agreement to single or multiple assignees, and
this Agreement will inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer set forth in the
Plan, this Agreement

A-4
|



will be binding upon and inure to the benefit of the heirs, legatees, legal representatives, successors and assigns of the parties hereto.

5.9 Entire Agreement. The Plan, the Grant Notice and this Agreement (including any exhibit hereto) constitute the entire
agreement of the parties and supersede in their entirety all prior undertakings and agreements of the Company and Participant with respect to
the subject matter hereof , including without limitation, the provisions of any employment agreement or offer letter regarding equity awards
to be awarded to Participant by the Company, or any other oral, implied or written promises, statements, understandings, undertakings or
agreements by the Company or any of its representatives regarding equity awards to be awarded to Participant by the Company. Participant
hereby agrees to execute such further instruments and to take such further action as the Company requests to carry out the purposes and
intent of this Agreement and the Plan, including, without limitation, restrictions on the transferability of the Shares. This Agreement may not
be amended without the written consent of Participant and an authorized officer of the Company.

5.10 Agreement Severable. In the event that any provision of the Grant Notice or this Agreement is held illegal or invalid, the
provision will be severable from, and the illegality or invalidity of the provision will not be construed to have any effect on, the remaining
provisions of the Grant Notice or this Agreement.

5.11 Limitation on Participant’s Rights. Participation in the Plan confers no rights or interests other than as herein provided. This
Agreement creates only a contractual obligation on the part of the Company as to amounts payable and may not be construed as creating a
trust. Neither the Plan nor any underlying program, in and of itself, has any assets. Participant will have only the rights of a general unsecured
creditor of the Company with respect to amounts credited and benefits payable, if any, with respect to the PSUs and the Dividend
Equivalents, and rights no greater than the right to receive the Shares as a general unsecured creditor with respect to the PSUs and the
Dividend Equivalents, as and when settled pursuant to the terms of this Agreement.

5.12 Rights as a Stockholder. Neither Participant nor any person claiming under or through Participant will have any of the rights
or privileges of a stockholder of the Company in respect of any Shares deliverable hereunder unless and until certificates representing such
Shares (which may be in book-entry form) will have been issued and recorded on the records of the Company or its transfer agents or
registrars, and delivered to Participant (including through electronic delivery to a brokerage account). Except as otherwise provided herein,
after such issuance, recordation and delivery, Participant will have all the rights of a stockholder of the Company with respect to such Shares,
including, without limitation, the right to receipt of dividends and distributions on such Shares. The issuance of Shares under this Award to
Participant shall be subject to Participant’s satisfaction of the conditions under Section 10.14 of the Plan.

5.13 Not a Contract of Employment. Nothing in the Plan, the Grant Notice or this Agreement confers upon Participant any right to
continue in the employ or service of the Company or any Related Entity or interferes with or restricts in any way the rights of the Company
and its Related Entities, which rights are hereby expressly reserved, to discharge or terminate the services of Participant at any time for any
reason whatsoever, with or without Cause, except to the extent expressly provided otherwise in a written agreement between the Company or
a Related Entity and Participant.

5.14 Counterparts. The Grant Notice may be executed in one or more counterparts, including by way of any electronic signature,
subject to Applicable Laws, each of which will be deemed an original and all of which together will constitute one instrument.

5.15 Section 409A.

    (a)    Notwithstanding any other provision of the Plan, this Agreement or the Grant Notice, the Plan, this Agreement and the Grant
Notice shall be interpreted in accordance with, and incorporate the terms and conditions required by, Section 409A of the Code (together with
any Department of Treasury regulations and other interpretive guidance issued thereunder, including without
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limitation any such regulations or other guidance that may be issued after the Grant Date, “Section 409A”). The Administrator may, in its
discretion, adopt such amendments to the Plan, this Agreement or the Grant Notice or adopt other policies and procedures (including
amendments, policies and procedures with retroactive effect), or take any other actions, as the Administrator determines are necessary or
appropriate to comply with the requirements of Section 409A.

    (b)    This Agreement is not intended to provide for any deferral of compensation subject to Section 409A, and, accordingly, the
Shares issuable pursuant to the PSUs (including PSUs credited as Dividend Equivalents) shall be distributed to Participant, and any payments
in respect of Dividend Equivalents shall be paid to Participant, no later than the later of: (A) the fifteenth (15 ) day of the third month
following Participant’s first taxable year in which such PSUs and/or Dividend Equivalents, as applicable, are no longer subject to a
substantial risk of forfeiture, and (B) the fifteenth (15 ) day of the third month following first taxable year of the Company in which such
PSUs and/or Dividend Equivalents, as applicable, are no longer subject to substantial risk of forfeiture, as determined in accordance with
Section 409A.

    (c)     For purposes of Section 409A (including, without limitation, for purposes of Treasury Regulation Section 1.409A-2(b)(2)
(iii)), each payment that Participant may be eligible to receive under this Agreement shall be treated as a separate and distinct payment.

5.16 Governing Law. The provisions of the Plan and all Awards made thereunder, including the PSUs and the Dividend
Equivalents, shall be governed by and interpreted in accordance with the laws of the State of Delaware, disregarding choice-of-law principles
of the law of any state that would require the application of the laws of a jurisdiction other than such state.

5.17 Limitations Applicable to Section 16 Persons. Notwithstanding any other provision of the Plan or this Agreement, if
Participant is subject to Section 16 of the Exchange Act, the Plan, the Grant Notice, this Agreement and the PSUs will be subject to any
additional limitations set forth in any applicable exemptive rule under Section 16 of the Exchange Act (including any amendment to Rule
16b-3) that are requirements for the application of such exemptive rule. To the extent Applicable Laws permit, this Agreement will be
deemed amended as necessary to conform to such applicable exemptive rule.

5.18 Limitations Applicable to Section 16 Persons. Notwithstanding any other provision of the Plan or this Agreement, if
Participant is subject to Section 16 of the Exchange Act, the Plan, the Grant Notice, this Agreement and the PSUs will be subject to any
additional limitations set forth in any applicable exemptive rule under Section 16 of the Exchange Act (including any amendment to Rule
16b-3) that are requirements for the application of such exemptive rule. To the extent Applicable Laws permit, this Agreement will be
deemed amended as necessary to conform to such applicable exemptive rule.

th
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EXHIBIT B

VESTING SCHEDULE

Capitalized terms used in this Exhibit B and not defined in Section 3 below shall have the meanings given them in the Agreement to
which this Exhibit B is attached.

[Vesting to be specified in individual award agreement: Insert vesting.]
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Exhibit 10.31

PLAYTIKA HOLDING CORP.

2020 INCENTIVE AWARD PLAN

PERFORMANCE STOCK UNIT GRANT NOTICE FOR ISRAELI PARTICIPANTS

Capitalized terms not specifically defined in this Performance Stock Unit Grant Notice (the “Grant Notice”) have the meanings
given to them in the 2020 Incentive Award Plan and the Sub-Plan for Israeli Participants (the “Sub-Plan,” and jointly with the 2020 Incentive
Award Plan, as each may be amended from time to time, the “Plan,” except where the context otherwise requires), in each case, of Playtika
Holding Corp. (the “Company”).

The Company hereby grants to the participant listed below (“Participant”) the Performance Stock Units described in this Grant
Notice (the “PSUs”), subject to the terms and conditions of the Plan and the Performance Stock Unit Agreement attached hereto as Exhibit
A (the “Agreement”), both of which are incorporated into this Grant Notice by reference, Section 102(b) of the ITO and the Rules
promulgated in connection therewith and the Trust Agreement entered into between the Trustee and the Company, a copy of which has been
provided to Participant or made available for Participant’s review. Each PSU is hereby granted in tandem with a corresponding dividend
equivalent to the extent a portion of such PSU is vested, as further described in Article III of the Agreement (the “Dividend Equivalents”).

Participant: [Insert Participant Name]

Grant Date: [Insert Grant Date]

Number of PSUs: [Insert Number of PSUs]

Vesting Schedule: Subject to the terms of the Performance Stock Unit Agreement, the PSUs shall vest
as set forth on Exhibit B to this Grant Notice.

Tax Status: 102 Capital Gains Track

If the Company uses an electronic capitalization table system (such as Shareworks) and the fields in this Grant Notice are blank or
the information is otherwise provided in a different format electronically, the blank fields and other information shall be deemed to come
from the electronic capitalization system and is considered part of this Grant Notice.

By Participant’s signature below or electronic acceptance or authentication in a form authorized by the Company, Participant agrees
to be bound by the terms of this Grant Notice, the Plan, the Agreement, Section 102(b) of the ITO and the Rules promulgated in connection
therewith, and the Trust Agreement. In addition, by Participant’s signature below, Participant agrees that the Award shall be issued to the
Trustee to hold on Participant’s behalf, pursuant to the terms of the ITO, the Rules and the Trust Agreement . Furthermore, by Participant’s
signature below, Participant confirms that the Company, its assignees and successors shall be under no duty to ensure, and no representation
or commitment is made, that the Award qualifies or shall qualify under any particular tax treatment such as the “capital gains track” under
Section 102, nor shall the Company, its assignees or successors be required to take any action fo

 Any reference to issuance of Awards and underlying Shares to the Trustee to be held in Trust for the benefit of the Participant shall mean
the supervision of the Trustee on such Awards and underlying Shares, including the application of any tax withholding requirements
thereunder, pursuant to a relevant tax ruling to be obtained from the Israeli Tax Authority.
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r the qualification of any Award under such tax treatment. The Company shall have no liability of any kind or nature in the event that, as a
result of Applicable Laws, actions by the Trustee or any position or interpretation of the ITA, or for any other reason whatsoever, an Award
shall be deemed not to qualify for any particular tax treatment. Participant has reviewed the Plan, this Grant Notice, the Agreement and the
Trust Agreement, in their entirety, has had an opportunity to obtain the advice of counsel prior to executing this Grant Notice and fully
understands all provisions of the Plan, this Grant Notice and the Agreement. Participant has been provided with a copy or electronic access to
a copy of the prospectus for the Plan. In addition, Participant confirms that he/she is familiar with the terms and provisions of Section 102 of
the ITO, particularly the 102 Capital Gains Track described in subsection (b)(2) thereof, and agrees that he/she shall not require the Trustee to
release the Award or Shares to him/her, or to sell the Award or Shares to a third party, during the Required Holding Period, as set forth in the
Sub-Plan, unless permitted to do so by Applicable Laws. Participant hereby agrees to accept as binding, conclusive and final all decisions or
interpretations of the Administrator upon any questions arising under the Plan, this Grant Notice or the Agreement. Counterparts may be
delivered via facsimile, electronic mail (including pdf or any electronic signature complying with the U.S. federal ESIGN Act of 2000,
Uniform Electronic Transactions Act or other applicable law) or other transmission method and any counterpart so delivered will be deemed
to have been duly and validly delivered and be valid and effective for all purposes.

PLAYTIKA HOLDING CORP. PARTICIPANT
By:      By:     

Print Name:      Print Name:     

Title:      ID:     
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EXHIBIT A

PERFORMANCE STOCK UNIT AGREEMENT

Capitalized terms not specifically defined in this Agreement have the meanings specified in the Grant Notice or, if not defined in the
Grant Notice, in the Plan or in the Sub-Plan.

Article I.

GENERAL

1.1 Award of PSUs and Dividend Equivalents. The Company has granted the PSUs to Participant effective as of the grant date
set forth in the Grant Notice (the “Grant Date”). Each PSU represents the right to receive one Share, as set forth in this Agreement.
Participant will have no right to the distribution of any Shares until the time (if ever) the PSUs have vested. Each vested portion of the PSU
has a corresponding Dividend Equivalent as described in Article III.

1.2 Incorporation of Terms of Plan. The PSUs and the Dividend Equivalents are subject to the terms and conditions set forth in
this Agreement and the Plan, which is incorporated herein by reference. In the event of any inconsistency between the Plan and this
Agreement, the terms of the Plan will control.

1.3 Unsecured Promise. The PSUs and Dividend Equivalents will at all times prior to settlement represent an unsecured
Company obligation payable only from the Company’s general assets.

Article II.

VESTING; FORFEITURE AND SETTLEMENT

2.1 Vesting; Forfeiture. The PSUs will vest according to the vesting schedule in the Grant Notice (the “Vesting Schedule”).
Except as provided in the Grant Notice, in the event of Participant’s Termination of Service for any reason, all unvested PSUs and any unpaid
Dividend Equivalents will immediately and automatically be cancelled and forfeited, except as otherwise determined by the Administrator or
provided in a binding written agreement between Participant and the Company. Unless and until the PSUs have vested in accordance with the
Vesting Schedule set forth in the Grant Notice, Participant will have no right to any distribution with respect to such PSUs.

2.2 Settlement.

(a) PSUs will be paid in Shares to the Trustee as soon as administratively practicable after the vesting of the applicable
PSU, but in no event more than sixty days after the applicable vesting date, who will hold them in trust for the benefit of Participant in
accordance with the terms and provisions of this Agreement, the Plan and the Trust Agreement.

(b) All distributions shall be made by the Company in the form of whole shares of Common Stock.

(c) The Company shall notify the Trustee of the distribution of any Shares in respect of the PSUs set forth in this
Agreement. If such issuance occurs during the Required Holding Period, the Shares issued upon the settlement of the PSUs shall be issued in
the name of the Trustee, and held in trust on Participant’s behalf by the Trustee. In the event that such settlement occurs after the end of the
Required Holding Period, the Shares issued upon the settlement of the PSUs shall either (i) be issued in the name of the Trustee, or (ii) be
transferred to Participant directly, provided that Participant first complies with the tax provisions of the Plan and Sub-Plan, as provided in
Section 4.2 below. In the event that Participant elects to have the Shares transferred to Participant without selling such Shares, Participant
shall become liable to pay taxes immediately in accordance with the provisions of the ITO.

Article III.
DIVIDEND EQUIVALENTS

|||



3.1 Award of Dividend Equivalents. To the extent a portion of a PSU has vested, but such vested portion of such PSU has not yet
settled pursuant to Section 2.2, such vested portion of such PSU granted hereunder is hereby granted in tandem with a corresponding
Dividend Equivalent, which Dividend Equivalent shall remain outstanding from such date of vesting until the earlier of the settlement or
forfeiture of the PSU to which it corresponds. Pursuant to each outstanding Dividend Equivalent, Participant shall be entitled to receive
additional PSUs (or cash as set forth in Section 3.4) equal to the value of any dividends, if any, that Participant would have received in
respect of the Share underlying the PSU to which such Dividend Equivalent relates, had such Share been outstanding on the applicable
dividend record date.

3.2 Crediting of Additional PSUs. Subject to Section 3.3 below, when such dividends are so declared, the following shall occur:

(a)        On the date that the Company pays a cash dividend in respect of outstanding Shares, the Company shall credit
Participant with a number of full and fractional PSUs equal to the quotient of (i) the total number of vested PSUs subject to this Award but
not yet distributed, multiplied by the per Share dollar amount of such dividend, divided by (ii) the Fair Market Value of a Share on the date
such dividend is paid;

(b)      On the date that the Company pays a Common Stock dividend in respect of outstanding Shares, the Company shall
credit Participant with a number of full and fractional PSUs equal to the product of (i) the total number of vested PSUs subject to this Award
but not yet distributed, multiplied by (ii) the number of Shares distributed with respect to such dividend per Share;

(c)    On the date that the Company pays any other type of distribution in respect of outstanding Shares, the Company shall
credit Participant in an equitable manner based on the total number of PSUs subject to this Award but not yet distributed, as determined in the
sole discretion of the Administrator; or

(d)        Pursuant to this Article III, in the event additional PSUs are credited to Participant as a result of any Dividend
Equivalent right, the Company will provide Participant notice of the crediting of such additional PSUs.

3.3        Additional PSUs Subject to Same Terms. To the extent that any additional PSUs are credited to Participant in respect of
Participant’s Dividend Equivalent rights, such additional PSUs shall be subject to the same terms as the original PSUs to which they relate.

3.4    Termination of Dividend Equivalents. Dividend Equivalent rights shall remain outstanding from the date of vesting through the
earlier to occur of (i)  the forfeiture for any reason of the PSU to which such Dividend Equivalent right corresponds or (ii)  the delivery to
Participant of payment for the PSU (in accordance with Section 2.2 above) to which such Dividend Equivalent right corresponds. For the
avoidance of doubt, if a Dividend Equivalent right terminates after the applicable record date for a Company dividend (other than due to the
forfeiture of the PSU to which such Dividend Equivalent right corresponds) and prior to the corresponding payment date thereof, Participant
shall still be entitled to payment of the Dividend Equivalent right amount determined in accordance with this Article III, if and when the
Company pays the underlying dividend; provided, however, that, unless otherwise provided by the Administrator, such Dividend Equivalent
right amount shall be made in cash (rather than PSUs to be paid in Shares) within thirty days following the applicable dividend payment date.
Further, if no dividend (or dividend record date) is declared by the Board prior to the date of forfeiture or date of settlement of the PSU to
which such Dividend Equivalent right corresponds, such Dividend Equivalent right shall automatically be cancelled on such forfeiture date or
settlement date.
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3.5 Tax Implications. Dividend Equivalent rights and amounts that become distributable in respect thereof shall be treated separately
from the original PSUs and the rights arising in connection therewith for the purposes of qualification of the original PSUs under the Capital
Gains Route and the entitlement to any tax benefits under Section 102 to the ITO.

Article IV.

TAXATION AND TAX WITHHOLDING

4.1 Representation. Participant represents to the Company that Participant has reviewed with Participant’s own tax advisors the
tax consequences of this Award and the transactions contemplated by the Grant Notice and this Agreement. Participant is relying solely on
such advisors and not on any statements or representations of the Company and/or the Trustee or any of their agents.

4.2 Taxes; Tax Withholding.

(a) The Company shall not be obligated to deliver any certificate representing Shares issuable with respect to the PSUs
or the Dividend Equivalents to Participant or his or her legal representative unless and until Participant or his or her legal representative shall
have paid or otherwise satisfied in full the amount of all federal, state, local and foreign taxes applicable with respect to the taxable income of
Participant resulting from any taxable event related to the PSUs or the Dividend Equivalents (the “Tax Withholding Obligation”).

(b) At the time of any sale of the Shares underlying the PSU or the transfer of the Shares underlying the PSU from the
Trustee to Participant, Participant shall be subject to tax. Such tax will be calculated and withheld at source by the Company and/or its
Related Entities and/or the Trustee according to the requirements under the Applicable Laws. Participant may elect to satisfy the Tax
Withholding Obligation by any means provided in accordance with Section 9.5 of the Plan, which includes Participant’s ability to instruct
and authorize the Company to, with respect to the Tax Withholding Obligation arising as a result of the sale of the Shares underlying the
PSUs or the transfer of the Shares underlying the PSUs from the Trustee to Participant (in each case, including additional PSUs granted
pursuant to Section 3.2), withhold a net number of vested Shares otherwise issuable pursuant to the PSUs having a then-current Fair Market
Value not exceeding the amount necessary to satisfy the Tax Withholding Obligation of the Company and its Related Entities.

(c) Subject to Section 9.5 of the Plan, the applicable Tax Withholding Obligation will be determined based on
Participant's Applicable Tax Withholding Rate. Participant's “Applicable Tax Withholding Rate” shall mean (i) the greater of (A) the
minimum applicable statutory tax withholding rate or (B) with Participant’s consent, the maximum individual tax withholding rate permitted
under the rules of the applicable taxing authority for tax withholding attributable to the underlying transaction; provided, further, that in no
event shall Participant’s Applicable Tax Withholding Rate exceed the maximum individual statutory tax rate in the applicable jurisdiction at
the time of such withholding; provided, however, that the number of Shares tendered or withheld, if applicable, pursuant to Section 4.2(b)
shall be rounded up to the nearest whole Share sufficient to cover the applicable Tax Withholding Obligation, to the extent rounding up to the
nearest whole Share does not result in the liability classification of the PSUs and Dividend Equivalents under generally accepted accounting
principles.

(d) Participant acknowledges that Participant is ultimately liable and responsible for all taxes owed in connection with
the PSUs and the Dividend Equivalents, regardless of any action the Company or any Related Entity or the Trustee takes with respect to any
Tax Withholding Obligations that arise in connection with the PSUs and the Dividend Equivalents. Neither the Company nor any Related
Entity nor the Trustee makes any representation or undertaking regarding the tax treatment to Participant in connection with the PSUs and the
Dividend Equivalents or the subsequent sale of Shares. The Company and the Related Entities and the Trustee do not commit and are under
no obligation to structure the PSUs and the Dividend Equivalents to reduce or eliminate Participant’s tax liability. Furthermore, Participant
agrees to indemnify the Company and/or its Related Entities and/or the Trustee and hold them
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harmless against and from any and all liability for any such tax or interest or penalty thereon, including without limitation, liabilities relating
to the necessity to withhold, or to have withheld, any such tax from any payment made to Participant for which Participant is responsible.
The Company or any of its Related Entities and the Trustee may make such provisions and take such steps as it/they may deem necessary or
appropriate for the withholding of all taxes required by law to be withheld with respect to the Award and the settlement thereof. In addition,
Participant will be required to pay any amount that exceeds the tax to be withheld and transferred to the tax authorities, pursuant to applicable
Israeli tax regulations.

Article V.

OTHER PROVISIONS

5.1 Award Not Transferable; Other Restrictions. Without limiting the generality of any other provision hereof, the Award shall be
subject to the restrictions on transferability set forth in Section 9.1 of the Plan. In addition, the Award and any Shares underlying the PSUs
shall be subject to the applicable restrictions provided in the Sub-Plan, in particular, those restrictions imposed in the framework of Section
102(b) of the ITO with respect to the Required Holding Period.

5.2 Clawback Provisions. By executing this Agreement and accepting this Award, Participant agrees that all compensation
received by Participant, including Awards under the Plan, may be subject to reduction, cancellation, forfeiture and/or recoupment to the
extent necessary to comply with the provisions of any clawback policy implemented by the Company, including, without limitation, the
Company’s Policy for Recovery of Erroneously Awarded Compensation and any clawback policy adopted to comply with applicable law
(including the Dodd-Frank Wall Street Reform and Consumer Protection Act and any rules or regulations promulgated thereunder)
(collectively, the “Recovery Arrangements”) and Section 10.14 of the Plan, notwithstanding any other agreement to the contrary. Participant
agrees that Participant is not entitled to indemnification in connection with any enforcement of the Recovery Arrangements and expressly
waives any rights to such indemnification under the Company’s organizational documents or otherwise.

5.3 Stop-Transfer Orders.

(a) Stop-Transfer Notices. Participant agrees that, in order to ensure compliance with the restrictions referred to herein,
the Company may issue appropriate “stop transfer” instructions to its transfer agent, if any, and that, if the Company transfers its own
securities, it may make appropriate notations to the same effect in its own records.

(b) Refusal to Transfer. The Company shall not be required (i) to transfer on its books any Shares that have been sold or
otherwise transferred in violation of any of the provisions of this Agreement or (ii) to treat as owner of such Shares or to accord the right to
vote or pay dividends to any purchaser or other transferee to whom such Shares shall have been so transferred.

(c) Other Restrictions on Transfer. In addition to the limitations contained in Section 5.1 above and this Section 5.2,
Participant agrees and acknowledges that Participant will not transfer in any manner the Shares issued pursuant to this Agreement unless (i)
the transfer is pursuant to an effective registration statement under the Securities Act or the rules and regulations in effect thereunder, or (ii)
counsel for the Company shall have reasonably concluded that no such registration is required because of the availability of an exemption
from registration under the Securities Act. To the extent permitted by Applicable Laws, the Plan and this Agreement shall be deemed
amended to the extent necessary to conform to such laws, rules and regulations.

5.4 Adjustments. Participant acknowledges that the PSUs, the Dividend Equivalents and the Shares issuable with respect thereto
are subject to adjustment, modification and termination in certain events as provided in this Agreement and the Plan.

5.5 Notices. Any notice to be given under the terms of this Agreement to the Company must be in writing and addressed to the
Company in care of the Company’s Secretary at the Company’s principal office or the Secretary’s then-current email address or facsimile
number. Any notice to be given under the terms of this Agreement to Participant must be in writing and addressed to Participant at
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Participant’s last known mailing address, email address or facsimile number in the Company’s personnel files. By a notice given pursuant to
this Section, either party may designate a different address for notices to be given to that party. Any notice will be deemed duly given when
actually received, when sent by email, when sent by certified mail (return receipt requested) and deposited with postage prepaid in a post
office or branch post office regularly maintained by the United States Postal Service or any equivalent non-U.S. postal service, when
delivered by a nationally recognized express shipping company or upon receipt of a facsimile transmission confirmation.

5.6 Titles. Titles are provided herein for convenience only and are not to serve as a basis for interpretation or construction of this
Agreement.

5.7 Conformity to Securities Laws. Participant acknowledges that the Plan, the Grant Notice and this Agreement are intended to
conform to the extent necessary with all Applicable Laws and, to the extent Applicable Laws permit, will be deemed amended as necessary
to conform to Applicable Laws.

5.8 Successors and Assigns. The Company may assign any of its rights under this Agreement to single or multiple assignees, and
this Agreement will inure to the benefit of the successors and assigns of the Company. Subject to the restrictions on transfer set forth in the
Plan, this Agreement will be binding upon and inure to the benefit of the heirs, legatees, legal representatives, successors and assigns of the
parties hereto.

5.9 Entire Agreement. The Plan, the Grant Notice, this Agreement (including any exhibit hereto) and the Trust Agreement
constitute the entire agreement of the parties and supersede in their entirety all prior undertakings and agreements of the Company and
Participant with respect to the subject matter hereof, including without limitation, the provisions of any employment agreement or offer letter
regarding equity awards to be awarded to Participant by the Company, or any other oral, implied or written promises, statements,
understandings, undertakings or agreements by the Company or any of its representatives regarding equity awards to be awarded to
Participant by the Company. Participant hereby agrees to execute such further instruments and to take such further action as the Company
requests to carry out the purposes and intent of this Agreement and the Plan, including, without limitation, restrictions on the transferability
of the Shares. This Agreement may not be amended without the written consent of Participant and an authorized officer of the Company.

5.10 Agreement Severable. In the event that any provision of the Grant Notice or this Agreement is held illegal or invalid, the
provision will be severable from, and the illegality or invalidity of the provision will not be construed to have any effect on, the remaining
provisions of the Grant Notice or this Agreement.

5.11 Limitation on Participant’s Rights. Participation in the Plan confers no rights or interests other than as herein provided. This
Agreement creates only a contractual obligation on the part of the Company as to amounts payable and may not be construed as creating a
trust. Neither the Plan nor any underlying program, in and of itself, has any assets. Participant will have only the rights of a general unsecured
creditor of the Company with respect to amounts credited and benefits payable, if any, with respect to the PSUs and the Dividend
Equivalents, and rights no greater than the right to receive the Shares as a general unsecured creditor with respect to the PSUs and the
Dividend Equivalents, as and when settled pursuant to the terms of this Agreement.

5.12 Rights as a Stockholder. Neither Participant nor any person claiming under or through Participant will have any of the rights
or privileges of a stockholder of the Company in respect of any Shares deliverable hereunder unless and until certificates representing such
Shares (which may be in book-entry form) will have been issued and recorded on the records of the Company or its transfer agents or
registrars, and delivered to Participant or the Trustee (including through electronic delivery to a brokerage account unless otherwise required
by the Trustee for compliance with Section 102). Except as otherwise provided herein, after such issuance, recordation and delivery,
Participant or the Trustee, as applicable, will have all the rights of a stockholder of the Company with respect to such Shares, including,
without limitation, the right to receipt of dividends and distributions on such Shares, except that any and all rights issued in respect of the
Shares, including bonus shares but excluding cash dividends (“Rights”), shall be deposited with the Trustee and held thereby until the lapse
of the Required Holding
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Period, and such Rights shall be subject to Section 102. Notwithstanding the aforesaid, Participant may sell Shares or Rights or execute a
transfer of such Shares or Rights to Participant prior to the lapse of the Required Holding Period, provided that tax is withheld at source by
the Company in accordance with the ITO, the Rules and the terms and conditions of the Trust Agreement. In such case, Participant’s gains
shall be classified as ordinary income and Participant shall be subject to tax on such income at marginal tax rates plus social security and
national health insurance payments. The issuance of Shares under this Award to Participant shall be subject to Participant’s satisfaction of the
conditions under Section 10.14 of the Plan.

5.13 Not a Contract of Employment. Nothing in the Plan, the Grant Notice or this Agreement confers upon Participant any right to
continue in the employ or service of the Company or any Related Entity or interferes with or restricts in any way the rights of the Company
and its Related Entities, which rights are hereby expressly reserved, to discharge or terminate the services of Participant at any time for any
reason whatsoever, with or without Cause, except to the extent expressly provided otherwise in a written agreement between the Company or
a Related Entity and Participant.

5.14 Counterparts. The Grant Notice may be executed in one or more counterparts, including by way of any electronic signature,
subject to Applicable Laws, each of which will be deemed an original and all of which together will constitute one instrument.

5.15 Governing Law. The provisions of the Plan and all Awards made thereunder, including the PSUs and the Dividend
Equivalents, shall be governed by and interpreted in accordance with the laws of the State of Delaware, disregarding choice-of-law principles
of the law of any state that would require the application of the laws of a jurisdiction other than such state.

5.16 Section 102 Compliance.

        (a)     As a 102 Capital Gains Track Grant, the Award shall be deposited with the Trustee as required by law to qualify under Section
102, for the benefit of Participant. Participant shall comply with the ITO, the Rules, and the terms and conditions of the Trust Agreement.

        (b)    The Trustee shall hold the Award or any Shares issued upon settlement of the Award for the Required Holding Period, as set forth
in the Sub-Plan. It is acknowledged that as long as the Shares are held by the Trustee, the Trustee shall be the registered shareholder of the
Shares, and hold such Shares for the benefit of Participant.

        (c)     In the event that Participant disposes of any Shares underlying the Award     prior to the expiration of the Required Holding Period
or directs a transfer of the Shares underlying the Award from the Trustee to Participant prior to the expiration of the Required Holding Period,
Participant acknowledges and agrees that any additional gains from the sale of such Shares shall not qualify for the tax treatment under the
102 Capital Gains Track and shall be subject to taxation in Israel in accordance with ordinary income tax principles. Participant further
acknowledges and agrees that in such instance, Participant shall be liable for the employer’s component of payments to the Israeli National
Insurance Institute (to the extent such payments by Participant’s employer are required).

        (d)     Participant hereby undertakes to release the Trustee from any liability in respect of any action or decision duly taken and bona fide
executed in relation to the Plan, or any Award or Shares issued to Participant thereunder.

                (e)         Participant hereby confirms that Participant shall execute any and all documents which the Company or the Trustee may
reasonably determine to be necessary in order to comply with the ITO and particularly, the Rules.
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5.17 Limitations Applicable to Section 16 Persons. Notwithstanding any other provision of the Plan or this Agreement, if
Participant is subject to Section 16 of the Exchange Act, the Plan, the Grant Notice, this Agreement and the PSUs will be subject to any
additional limitations set forth in any applicable exemptive rule under Section 16 of the Exchange Act (including any amendment to Rule
16b-3) that are requirements for the application of such exemptive rule. To the extent Applicable Laws permit, this Agreement will be
deemed amended as necessary to conform to such applicable exemptive rule.
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EXHIBIT B

VESTING SCHEDULE

Capitalized terms used in this Exhibit B and not defined in Section 3 below shall have the meanings given them in the Agreement to
which this Exhibit B is attached.

[Vesting to be specified in individual award agreement: Insert vesting.]
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EXHIBIT 19.1

PLAYTIKA HOLDING CORP. INSIDER TRADING
COMPLIANCE POLICY

(As of December 20, 2023)

This Insider Trading Compliance Policy (this “Policy”) consists of six sections:

• Section I provides an overview;

• Section II sets forth the policies of the Company prohibiting insider trading;

• Section III explains insider trading;

• Section IV consists of procedures that have been put in place by the Company to prevent insider trading;

• Section V sets forth additional transactions that are prohibited by this Policy; and

• Section VI explains Rule 10b5-1 trading plans.

I. SUMMARY

Preventing insider trading is necessary to comply with U.S. securities laws and to preserve the reputation and integrity
of Playtika Holding Corp. (the “Company”) as well as that of all persons affiliated with the Company. “Insider trading” occurs
when any person purchases or sells a security while in possession of inside information relating to the security. As explained in
Section III below, “inside information” is information that is both “material” and “non-
public.” Insider trading is a crime. The penalties for violating insider trading laws include imprisonment, disgorgement of
profits, civil fines, and significant criminal fines. Insider trading is also prohibited by this Policy, and violation of this Policy
may result in Company-imposed sanctions, including termination of employment for cause. The Company reserves the right to
take whatever disciplinary or other measure(s) it determines in its sole discretion to be appropriate in any particular situation,
including disclosure of wrongdoing to governmental authorities.

This Policy applies to all officers, directors and employees of the Company. Individuals subject to this Policy are
responsible for ensuring that members of their households also comply with this Policy. This Policy also applies to any entities
controlled by individuals subject to the Policy, including any corporations, limited liability companies, partnerships or trusts
(such entities, together with all officers, directors and employees of the Company, are referred to as the “Covered Persons”),
and transactions by these entities should be treated for the purposes of this Policy and applicable securities laws as if they were
for the individual’s own account. This Policy extends to all activities within and outside an individual’s Company duties. Every
officer, director and employee must review this Policy. Questions regarding the Policy should be directed to the Company’s
General Counsel.

II. STATEMENT OF POLICIES PROHIBITING INSIDER TRADING

No officer, director or employee shall purchase or sell any type of security while in possession of material, non-public
information relating to the security, whether the issuer of such security is the Company or any other company. In addition, if a
Covered Person is in possession
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EXHIBIT 19.1

of material nonpublic information about other publicly-traded companies, such as suppliers, customers, competitors or potential
acquisition targets, the Covered Person may not trade in such other companies’ securities until the information becomes public
or is no longer material. Further, no Covered Person shall purchase or sell any security of any other company, including another
company in the Company’s industry, while in possession of material nonpublic information if such information is obtained in the
course of the Covered Person’s employment or service with the Company. These prohibitions do not apply to:

• purchases of the Company’s securities by a Covered Person from the Company or sales of the Company’s
securities by a Covered Person to the Company;

• exercises of stock options or other equity awards or the surrender of shares to or the withholding of shares by
the Company in payment of the exercise or purchase price or in satisfaction of any tax obligations in a manner
permitted by the applicable equity award agreement, or vesting of equity-based awards, that in each case do not
involve a market sale of the Company’s securities (the “cashless exercise” of a Company stock option through a
broker-assisted sale does involve a market sale of the Company’s securities, and therefore would not qualify
under this exception);

• bona fide gifts of the Company’s securities, unless the person making the gift has reason to believe that the
recipient intends to sell the securities while the donor is in possession of material, non-public information
about the Company; or

• purchases or sales of the Company’s securities made pursuant to any binding contract, specific instruction or
written plan entered into outside of a black-out period and while the purchaser or seller, as applicable, was
unaware of any material, non-public information and which contract, instruction or plan (i) meets all of the
requirements of the affirmative defense provided by Rule 10b5-1 (“Rule 10b5-1”) promulgated under the
Securities Exchange Act of 1934, as amended (the “1934 Act”), (ii) was pre-cleared in advance pursuant to this
Policy and (iii) has not been amended or modified in any respect after such initial pre-clearance without such
amendment or modification being pre-cleared in advance pursuant to this Policy. For more information about
Rule 10b5-1 trading plans, see Section VI below.

In addition, no officer, director or employee shall directly or indirectly communicate (or “tip”) material, non-public
information to anyone outside of the Company (except in accordance with the Company’s policies regarding the protection or
authorized external disclosure of Company information) or to anyone within the Company other than on a need-to-know basis.

III. EXPLANATION OF INSIDER TRADING

“Insider trading” refers to the purchase or sale of a security while in possession of “material,” “non-public” information
relating to the security or its issuer.

“Securities” includes stocks, bonds, notes, debentures, options, warrants, equity and other convertible securities, as well
as derivative instruments.

“Purchase” and “sale” are defined broadly under U.S. securities law. “Purchase” includes not only the actual
purchase of a security, but any contract to purchase or otherwise acquire a security. “Sale” includes not only the actual sale of
a security, but any contract to sell
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or otherwise dispose of a security. These definitions extend to a broad range of transactions, including conventional cash-for-
stock transactions, conversions, the exercise of stock options, transfers, gifts, and acquisitions and exercises of warrants or
puts, calls, pledging and margin loans, or other derivative securities.

It is generally understood that insider trading includes the following:

• trading by insiders while in possession of material, non-public information;
• trading by persons other than insiders while in possession of material, non-public information, if the

information either was given in breach of an insider’s fiduciary duty to keep it confidential or was
misappropriated; and

• communicating or tipping material, non-public information to others, including recommending the purchase
or sale of a security while in possession of such information.

The laws and regulations concerning insider trading are complex, and Covered Persons are encouraged to seek
guidance from the Company’s General Counsel prior to considering a transaction in Company securities.

A. What Facts are Material?

The materiality of a fact depends upon the circumstances. A fact is considered “material” if there is a substantial
likelihood that a reasonable investor would consider it important in making a decision to buy, sell or hold a security, or if the
fact is likely to have a significant effect on the market price of the security. Material information can be positive or negative
and can relate to virtually any aspect of a company’s business or to any type of security, debt or equity.

Examples of material information include (but are not limited to) information about dividends; corporate earnings or
earnings forecasts; possible mergers, acquisitions, tender offers or dispositions; major new products or product developments;
important business developments such as major contract awards or cancellations, developments regarding strategic
collaborators or the status of licensing or regulatory matters; management or control changes; significant borrowing or
financing developments including pending public sales or offerings of debt or equity securities; defaults on borrowings;
bankruptcies; and significant litigation or regulatory actions. Moreover, material information does not have to be related to a
company’s business. For example, the contents of a forthcoming newspaper column that is expected to affect the market price
of a security can be material.

A good general rule of thumb: When in doubt, do not trade.

B. What is Non-Public?

Information is “non-public” if it is not available to the general public. In order for information to be considered public, it
must be widely disseminated in a manner making it generally available to investors through a Regulation FD compliant method
such as Dow Jones, Business Wire, Reuters, The Wall Street Journal, Associated Press, or United Press International, a
broadcast on widely available radio or television programs, publication in a widely available newspaper, magazine or news
website, a Regulation FD-compliant conference call, or public disclosure documents filed with the U.S. Securities and Exchange
Commission (the “SEC”) that
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are available on the SEC’s website. The Company’s General Counsel shall have sole discretion to decide whether information is
public for purposes of this Policy.

The circulation of rumors, even if accurate and reported in the media, does not constitute effective public
dissemination. In addition, even after a public announcement, a reasonable period of time must lapse in order for the market to
react to the information. Generally, one should allow two full trading days following publication as a reasonable waiting period
before such information is deemed to be public. For the purposes of this Policy, a “trading day” is a day on which U.S. national
stock exchanges are open for trading. If, for example, the Company were to make an announcement on a Monday prior to the
opening of trading on U.S. stock markets (i.e. 9:30 a.m. Eastern time), the information would be deemed public after the
closing of trading on U.S. stock markets (i.e. 4:00 p.m. Eastern Time) on Tuesday. If an announcement were made on a
Monday after the opening of trading on U.S. stock markets ( i.e. 9:30 a.m. Eastern time), the information would be deemed
public after the close of trading on U.S. stock markets (i.e. 4:00 p.m. Eastern Time) (i.e. 4:00 p.m. Eastern Time) on
Wednesday. If you have any question as to whether information is publicly available, please direct an inquiry to the General
Counsel.

C. Who is an Insider?

“Insiders” include officers, directors and employees of a company and anyone else who has material non-public
information about a company. Insiders have independent fiduciary duties to their company and its stockholders not to trade on
material, non-public information relating to the company’s securities. All officers, directors and employees of the Company
should consider themselves insiders with respect to material, non-public information about the Company’s business, activities
and securities.

Individuals subject to this Policy are responsible for ensuring that members of their households also comply with this
Policy. This Policy also applies to any entities controlled by individuals subject to the Policy, including any corporations,
partnerships or trusts, and transactions by these entities should be treated for the purposes of this Policy and applicable securities
laws as if they were for the individual’s own account.

D. Trading by Persons Other than Insiders

Insiders may be liable for communicating or tipping material, non-public information to a third party (“tippee”), and
insider trading violations are not limited to trading or tipping by insiders. Persons other than insiders also can be liable for
insider trading, including tippees who trade on material, non-public information tipped to them or individuals who trade on
material, non-public information that has been misappropriated.

Tippees inherit an insider’s duties and are liable for trading on material, non-public information illegally tipped to them
by an insider. Similarly, just as insiders are liable for the insider trading of their tippees, so are tippees who pass the information
along to others who trade. In other words, a tippee’s liability for insider trading is no different from that of an insider. Tippees
can obtain material, non-public information by receiving overt tips from others or through, among other things, conversations at
social, business, or other gatherings.

E. Penalties for Engaging in Insider Trading
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Penalties for trading on or tipping material, non-public information can extend significantly beyond any profits made or
losses avoided, both for individuals engaging in such unlawful conduct and their employers. The SEC and U.S. Department of
Justice have made the civil and criminal prosecution of insider trading violations a top priority. Enforcement remedies
available to the government or private plaintiffs under U.S. securities laws include:

• SEC administrative sanctions;

• securities industry self-regulatory organization sanctions;

• civil injunctions;

• damage awards to private plaintiffs;

• disgorgement of all profits;
• civil fines for the violator of up to three times the amount of profit gained or loss avoided;

• civil fines for the employer or other controlling person of a violator (i.e., where the violator is an employee
or other controlled person) of up to the greater of
$2,140,973 (as of the date hereof, and which is subject to adjustment for inflation) or three times the amount of
profit gained or loss avoided by the violator;

• criminal fines for individual violators of up to $5,000,000 ($25,000,000 for an entity); and

• jail sentences of up to 20 years.

In addition, insider trading could result in serious sanctions by the Company, including dismissal. Insider trading
violations are not limited to violations of U.S. securities laws. Other U.S. civil or criminal laws, such as the laws prohibiting
mail and wire fraud and the Racketeer Influenced and Corrupt Organizations Act (RICO), also may be violated in connection
with insider trading. Insider trading may also violate civil or criminal laws in jurisdictions outside of the United States.

F. Size of Transaction and Reason for Transaction Do Not Matter

The size of the transaction or the amount of profit received does not have to be significant to result in prosecution. The
SEC has the ability to monitor even the smallest trades, and the SEC performs routine market surveillance. Brokers and dealers
are required by law to inform the SEC of any possible violations by people who may have material, non-public information.
The SEC aggressively investigates even small insider trading violations.

G. Examples of Insider Trading

Examples of insider trading cases include actions brought against corporate officers, directors, and employees who
traded in a company’s securities after learning of significant confidential corporate developments; friends, business associates,
family members and other tippees of such officers, directors, and employees who traded in the securities after receiving such
information; government employees who learned of such information in the course of their
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employment; and other persons who misappropriated, and took advantage of, confidential information from their employers.

The following are illustrations of insider trading violations. These illustrations are hypothetical and, consequently, not
intended to reflect on the actual activities or business of the Company or any other entity.

Trading by Insider

An officer of X Corporation learns that earnings to be reported by X Corporation will increase dramatically. Prior to the
public announcement of such earnings, the officer purchases X Corporation’s stock. The officer, an insider, is liable for
all profits as well as penalties of up to three times the amount of all profits. The officer also is subject to, among other
things, criminal prosecution, including up to $5,000,000 in additional fines and 20 years in jail. Depending upon the
circumstances, X Corporation and the individual to whom the officer reports also could be liable as controlling persons.
Trading by Tippee

An officer of X Corporation tells a friend that X Corporation is about to publicly announce that it has concluded an
agreement for a major acquisition. This tip causes the friend to purchase X Corporation’s stock in advance of the
announcement. The officer is jointly liable with his friend for all of the friend’s profits, and each is liable for all civil
penalties of up to three times the amount of the friend’s profits. The officer and his friend are also subject to criminal
prosecution and other remedies and sanctions, as described above.

H. Prohibition of Records Falsification and False Statements

Section 13(b)(2) of the 1934 Act requires companies subject to the 1934 Act to maintain proper internal books and
records and to devise and maintain an adequate system of internal accounting controls. The SEC has supplemented the
statutory requirements by adopting rules prohibiting (1) any person from falsifying records or accounts subject to the above
requirements and (2) officers or directors from making any materially false, misleading, or incomplete statements to any
accountant in connection with any audit or filing with the SEC. These provisions reflect the SEC’s intent to discourage
officers, directors and other persons with access to the Company’s books and records from taking action that might result in
the communication of materially misleading financial information to the investing public.

IV. STATEMENT OF PROCEDURES PREVENTING INSIDER TRADING

The following procedures have been established, and will be maintained and enforced, by the Company to prevent
insider trading. Every officer, director and designated employee is required to follow these procedures.

A. Pre-Clearance of All Trades by All Officers, Directors and Certain Employees

To provide assistance in preventing inadvertent violations of applicable securities laws and to avoid the appearance of
impropriety in connection with the purchase and sale of the Company’s securities, all transactions in the Company’s
securities (including without limitation, acquisitions and dispositions of Company stock, the exercise of stock options
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and the sale of Company stock issued upon exercise of stock options) by officers, directors and such other employees as
are designated in the schedule of employees kept on file in the office of the General Counsel, as may be amended from
time to time by the Board of Directors, the Chief Executive Officer, Chief Financial Officer or the General Counsel as
being subject to this pre- clearance process (each, a “Pre-Clearance Person”) must be pre-cleared by the Company’s
General Counsel. Pre-clearance should not be understood to represent legal advice by the Company that a proposed transaction
complies with the law. Pre-clearance does not relieve anyone of his or her responsibility under SEC rules. For the avoidance of
doubt, any designation by the Board of Directors of the employees who are subject to pre-clearance may be updated from time
to time by the Chief Executive Officer, the Chief Financial Officer or the General Counsel.

A request for pre-clearance must be in writing (including without limitation by e- mail), should be made at least two
business days in advance of the proposed transaction and should include the identity of the Pre-Clearance Person, the type of
proposed transaction (for example, an open market purchase, a privately negotiated sale, an option exercise, etc.), the proposed
date of the transaction and the number of shares, options or other securities to be involved. In addition, unless otherwise
determined by the General Counsel, the Pre-Clearance Person must execute a certification (in the form approved by the
General Counsel) that he or she is not aware of material non-public information about the Company. The General Counsel
shall have sole discretion to decide whether to clear any contemplated transaction, provided that the Chief Financial Officer
shall have sole discretion to decide whether to clear transactions by the General Counsel or persons or entities subject to this
policy as a result of their relationship with the General Counsel. All trades that are pre-cleared must be effected within five
business days of receipt of the pre-clearance unless a specific exception has been granted by the General Counsel (or the Chief
Financial Officer, in the case of the General Counsel or persons or entities subject to this policy as a result of their relationship
with the General Counsel). A pre-cleared trade (or any portion of a pre-cleared trade) that has not been effected during the five
business day period must be pre-cleared again prior to execution. Notwithstanding receipt of pre- clearance, if the Pre-
Clearance Person becomes aware of material non-public information or becomes subject to a black-out period before the
transaction is effected, the transaction may not be completed. Transactions under a previously established Rule 10b5-1 Trading
Plan that has been preapproved in accordance with this Policy are not subject to further pre-clearance.

B. Black-Out Periods

No officer, director or other employee designated in the schedule of employees kept on file in the office of the
General Counsel, as may be amended from time to time by the Board of Directors, the Chief Executive Officer, the
Chief Financial Officer or the General Counsel as being subject to quarterly blackout periods shall purchase or sell
any security of the Company during the period beginning at 11:59 p.m., Eastern time, on the 14  calendar day before
the end of any fiscal quarter of the Company and ending upon the completion of the second full trading day after the
public release of earnings data for such fiscal quarter or during any other trading suspension period declared by the
Company, except for purchases and sales made pursuant to the permitted transactions described in Section
II. For example, the Company’s fourth fiscal quarter ends at 11:59 p.m., Eastern time, on December 31, and the corresponding
blackout period begins at 11:59 p.m., Eastern time, on December 17. For the avoidance of doubt, any designation by the
Board of Directors of the

th
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employees who are subject to quarterly blackout periods may be updated from time to time by the Chief Executive Officer,
Chief Financial Officer or General Counsel.

Exceptions to the black-out period policy may be approved only by the Company’s General Counsel (or, in the case of
an exception for the General Counsel or persons or entities subject to this policy as a result of their relationship with the
General Counsel, the Chief Financial Officer or, in the case of exceptions for directors or persons or entities subject to this
policy as a result of their relationship with a director, the Board of Directors or Audit Committee of the Board of Directors).

From time to time, the Company, through the Board of Directors, the Company’s disclosure committee, the Chief
Financial Officer or the General Counsel, may recommend that officers, directors, employees or others suspend trading in the
Company’s securities because of developments that have not yet been disclosed to the public. Subject to the exceptions noted
above, all of those affected should not trade in the Company’s securities while the suspension is in effect, and should not
disclose to others that the Company has suspended trading.

C. Post-Termination Transactions

If an individual is in possession of material, non-public information when his or her service terminates, that individual
may not trade in the Company’s securities until that information has become public or is no longer material.

D. Information Relating to the Company

1. Access to Information

Access to material, non-public information about the Company, including the Company’s business, earnings or
prospects, should be limited to officers, directors and employees of the Company on a need-to-know basis. In addition, such
information should not be communicated to anyone outside the Company under any circumstances (except in accordance with
the Company’s policies regarding the protection or authorized external disclosure of Company information) or to anyone
within the Company on an other than need-to-know basis.

In communicating material, non-public information to employees of the Company, all officers, directors and employees
must take care to emphasize the need for confidential treatment of such information and adherence to the Company’s policies
with regard to confidential information.

E. Limitations on Access to Company Information

The following procedures are designed to maintain confidentiality with respect to the Company’s business operations
and activities.

All officers, directors and employees should take all steps and precautions necessary to restrict access to, and secure,
material, non-public information by, among other things:

• maintaining the confidentiality of Company-related transactions;

• conducting their business and social activities so as not to risk inadvertent disclosure of confidential
information. Review of confidential documents in public places should be conducted so as to prevent
access by unauthorized persons;
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• restricting access to documents and files (including computer files) containing material, non-public
information to individuals on a need-to-know basis (including maintaining control over the distribution of
documents and drafts of documents);

• promptly removing and cleaning up all confidential documents and other materials from conference
rooms following the conclusion of any meetings;

• disposing of all confidential documents and other papers, after there is no longer any business or other legally
required need, through shredders when appropriate;

• restricting access to areas likely to contain confidential documents or material, non-public information;

• safeguarding laptop computers, mobile devices, tablets, memory sticks, CDs and other items that contain
confidential information; and

• avoiding the discussion of material, non-public information in places where the information could be
overheard by others such as in elevators, restrooms, hallways, restaurants, airplanes or taxicabs.

Personnel involved with material, non-public information, to the extent feasible, should conduct their business and
activities in areas separate from other Company activities.

V. ADDITIONAL PROHIBITED TRANSACTIONS

The Company has determined that there is a heightened legal risk and/or the appearance of improper or inappropriate
conduct if the persons subject to this Policy engage in certain types of transactions. Therefore, officers, directors and
employees shall comply with the following policies with respect to certain transactions in the Company securities:

A. Short Sales

Short sales of the Company’s securities evidence an expectation on the part of the seller that the securities will decline
in value, and therefore signal to the market that the seller has no confidence in the Company or its short-term prospects. In
addition, short sales may reduce the seller’s incentive to improve the Company’s performance. For these reasons, short sales of
the Company’s securities are prohibited by this Policy. In addition, as noted below, Section 16(c) of the 1934 Act absolutely
prohibits Section 16 reporting persons from making short sales of the Company’s equity securities, i.e., sales of shares that the
insider does not own at the time of sale, or sales of shares against which the insider does not deliver the shares within 20 days
after the sale.

B. Options

A transaction in options is, in effect, a bet on the short-term movement of the Company’s stock and therefore creates the
appearance that an officer, director or employee is trading based on material non-public information. Transactions in options,
whether traded on an exchange, on any other organized market or on an over-the-counter market, also may focus an officer’s,
director’s or employee’s attention on short-term performance at the expense of the Company’s long-term objectives.
Accordingly, transactions in puts, calls or other derivative securities involving the
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Company’s equity securities, on an exchange, on or in any other organized market or on an over-the-counter market, are
prohibited by this Policy.

C. Hedging Transactions

Purchasing financial instruments, such as prepaid variable forward contracts, equity swaps, collars, and exchange
funds, or otherwise engaging in transactions that hedge or offset, or are designed to hedge or offset, any decrease in the market
value of the Company’s equity securities, may cause an officer, director, or employee to no longer have the same objectives as
the Company’s other stockholders. Therefore, all such transactions involving the Company’s equity securities, whether such
securities were granted as compensation or are otherwise held, directly or indirectly, are prohibited by this Policy.

D. Purchases of the Company’s Securities on Margin; Pledging the Company’s Securities to Secure Margin
or Other Loans

Purchasing on margin means borrowing from a brokerage firm, bank or other entity in order to purchase the Company’s
securities (other than in connection with a cashless exercise of stock options through a broker under the Company’s equity
plans). Margin purchases of the Company’s securities are prohibited by this Policy. Pledging the Company’s securities as
collateral to secure loans is prohibited. This prohibition means, among other things, that you cannot hold the Company’s
securities in a “margin account” (which would allow you to borrow against your holdings to buy securities).

E. Partnership Distributions

Nothing in this Policy is intended to limit the ability of an investment fund, venture capital partnership or other similar
entity with which a director is affiliated to distribute Company securities to its partners, members or other similar persons. It is
the responsibility of each affected director and the affiliated entity, in consultation with their own counsel (as appropriate), to
determine the timing of any distributions, based on all relevant facts and circumstances and applicable securities laws.

VI. RULE 10b5-1 TRADING PLANS, SECTION 16 AND RULE 144

A. Rule 10b5-1 Trading Plans

1. Overview

Rule 10b5-1 will protect Covered Persons from insider trading liability under Rule 10b5-1 for transactions under a
previously established contract, plan or instruction to trade in the Company’s stock (a “Trading Plan”) entered into in good faith
and in accordance with the terms of Rule 10b5-1 and all applicable state laws and will be exempt from the trading restrictions set
forth in this Policy. The initiation of, and any modification to, any such Trading Plan will be deemed to be a transaction in the
Company’s securities, and such initiation or modification is subject to all limitations and prohibitions relating to transactions in
the Company’s securities. Each such Trading Plan, and any proposed modification or termination thereof, must be submitted to
and pre-approved by the Company’s General Counsel, or such other person as the Board of Directors may designate from time to
time (the “Authorizing Officer”), who may impose such conditions on the implementation and operation of the Trading Plan as
the Authorizing Officer deems necessary or advisable. However, compliance of the Trading Plan to the terms of Rule 10b5-1 and
the execution
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of transactions pursuant to the Trading Plan are the sole responsibility of the person entering into, modifying, or terminating the
Trading Plan, not the Company or the Authorizing Officer.

Trading Plans do not exempt individuals from complying with Section 16 reporting obligations or from short-
swing profit rules or liability.

Rule 10b5-1 presents an opportunity for insiders to establish arrangements to sell (or purchase) Company stock
without the restrictions of trading windows and black-out periods, even when there is undisclosed material information. A
Trading Plan may also help reduce
negative publicity that may result when key executives sell the Company’s stock. Rule 10b5-1 only provides an “affirmative
defense” in the event there is an insider trading lawsuit. It does not prevent someone from bringing a lawsuit.

A Covered Person may enter into a Trading Plan only in good faith and only when he or she is not in possession of
material, non-public information, and only during a trading window period outside of the trading black-out periods. Although
transactions effected under a Trading Plan will not require further pre-clearance at the time of the trade, any transaction
(including the quantity and price) made pursuant to a Trading Plan of a Section 16 reporting person must be reported to the
Company promptly on the day of each trade to permit the Company’s filing coordinator to assist in the preparation and filing
of a required Form 4. However, the ultimate responsibility, and liability, for timely filing remains with the Section 16 reporting
person.

The Company reserves the right from time to time to suspend, discontinue or otherwise prohibit any transaction in the
Company’s securities, even pursuant to a previously approved Trading Plan if the Authorizing Officer or the Board of
Directors, in its discretion, determines that such suspension, discontinuation or other prohibition is in the best interests of the
Company. Any Trading Plan submitted for approval hereunder should explicitly acknowledge the Company’s right to prohibit
transactions in the Company’s securities. Failure to discontinue purchases and sales as directed shall constitute a violation of
the terms of this Section VI and result in a loss of the exemption set forth herein.

Covered Persons may adopt Trading Plans with brokers that outline a pre-set plan for trading of the Company’s stock,
including the exercise of options. Trades pursuant to a Trading Plan generally may occur at any time provided that such
Trading Plan:

• has been submitted to and preapproved by the Company’s General Counsel;

• includes a “Cooling Off Period” for

o Section 16 reporting persons that extends to the later of 90 days after adoption or modification of such
Trading Plan or two business days after filing the Form 10-K or Form 10-Q covering the fiscal quarter in
which such Trading Plan was adopted, up to a maximum of 120 days; and

o employees and any other persons, other than the Company, that extends 30 days after adoption or
modification of such Trading Plan;

• for Section 16 reporting persons, includes a representation in such Trading Plan that the Section  16 reporting
person is (1) not aware of any material nonpublic information about the Company or its securities; and (2)
adopting such Trading Plan in good faith and not as part of a plan or scheme to evade Rule 10b-5;
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• has been entered into in good faith at a time when the individual was not in possession of material nonpublic
information about the Company and not otherwise in a blackout period, and the person who entered into such
Trading Plan has acted in good faith with respect to the Trading Plan;

• either (1) specifies the amounts, prices, and dates of all transactions under such Trading Plan; or (2) provides a
written formula, algorithm, or computer program for determining the amount, price, and date of the transactions,
and (3) prohibits the individual from exercising any subsequent influence over the transactions; and

• complies with all other applicable requirements of Rule 10b5-1.

Please review the following description of how a Trading Plan works.

Pursuant to Rule 10b5-1, an individual’s purchase or sale of securities will not be “on the basis of” material, non-public
information if:

• First, before becoming aware of the information, the individual enters into a binding contract to purchase or sell
the securities, provides instructions to another person to sell the securities or adopts a written plan for trading
the securities (i.e., the Trading Plan).

• Second, the Trading Plan must either:

• specify the amount of securities to be purchased or sold, the price at which the securities are to be
purchased or sold and the date on which the securities are to be purchased or sold;

• include a written formula or computer program for determining the amount, price and date of the
transactions; or

• prohibit the individual from exercising any subsequent influence over the purchase or sale of the
Company’s stock under the Trading Plan in question.

• Third, the purchase or sale must occur pursuant to the Trading Plan and the individual must not enter into a
corresponding hedging transaction or alter or deviate from the Trading Plan.

2. Revocation of and Amendments to Trading Plans

An individual may only revoke a Trading Plan outside of a quarterly trading black-out period, and such revocation
should occur only in unusual circumstances and if the person terminating the plan is acting in good faith. Effectiveness of any
revocation or amendment of a Trading Plan will be subject to the prior review and approval of the Authorizing Officer.
Revocation is effected upon written notice to the broker.

A person acting in good faith may amend a prior Trading Plan so long as such amendments are made outside of a
quarterly trading black-out period and at a time when the Trading Plan participant does not possess material, non-public
information. Amendments to a Trading Plan are subject to pre-approval by the Authorizing Officer and modifications of a
Trading Plan that change the amount, price, or timing of the purchase or sale of the securities
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underlying a Trading Plan will trigger a new Cooling Off Period (as described in Section VI.A above).

Under certain circumstances, a Trading Plan must be revoked. This may include circumstances such as the
announcement of a merger or the occurrence of an event that would cause the transaction either to violate the law or to have an
adverse effect on the Company. The Authorizing Officer or administrator of the Company’s stock plans is authorized to notify
the broker in such circumstances, thereby insulating the insider in the event of revocation.

3. Discretionary Plans

Although non-discretionary Trading Plans are preferred, discretionary Trading Plans, where the discretion or control
over trading is transferred to a broker, are permitted if pre- approved by the Authorizing Officer.

The Authorizing Officer must pre-approve any Trading Plan, arrangement or trading instructions, etc., involving
potential sales or purchases of the Company’s stock or option exercises, including but not limited to, blind trusts, discretionary
accounts with banks or brokers, or limit orders. The actual transactions effected pursuant to a pre-approved Trading Plan will
not be subject to further pre-clearance for transactions in the Company’s stock once the Trading Plan or other arrangement has
been pre-approved.

4. Reporting (if Required)

If required, an SEC Form 144 will be filled out and filed by the individual/brokerage firm in accordance with the
existing rules regarding Form 144 filings. A footnote at the bottom of the Form 144 should indicate that the trades “are in
accordance with a Trading Plan that complies with Rule 10b5-1 and was adopted on     .” For Section 16 reporting persons,
Form 4s should be filed before the end of the second business day following the date that the broker, dealer or plan
administrator informs the individual that a transaction was executed, provided that the date of such notification is not later than
the third business day following the trade date. The Form 4 must indicate that the transaction was made pursuant to a Trading
Plan.

5. Options

Exercises of options for cash may be executed at any time. “Cashless exercise” option exercises through a broker are not
permitted during blackout periods. However, the Company will permit same day sales under Trading Plans. If a broker is
required to execute a cashless exercise in accordance with a Trading Plan, then the Company must have exercise forms attached
to the Trading Plan that are signed, undated and with the number of shares to be exercised left blank. Once a broker determines
that the time is right to exercise the option and dispose of the shares in accordance with the Trading Plan, the broker will notify
the Company in writing and the administrator of the Company’s stock plans will fill in the number of shares and the date of
exercise on the previously signed exercise form. The insider should not be involved with this part of the exercise.

6. Trades Outside of a Trading Plan

During an open trading window, trades differing from Trading Plan instructions that are already in place are allowed as
long as the Trading Plan continues to be followed.

7. Public Announcements
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The Company reserve the right to publicly disclose, announce, or respond to inquiries from the media regarding the
adoption, modification, or termination of a Trading Plan and non-Rule 10b5-1 trading arrangements, or the execution of
transactions made under a Trading Plan or non-Rule 10b5-1 trading arrangements. It will consider in each case whether a
public announcement of a particular Trading Plan should be made. It may also make public announcements or respond to
inquiries from the media as transactions are made under a Trading Plan.

8. Prohibited Transactions

The transactions prohibited under Section V of this Policy, including among others short sales and hedging
transactions, may not be carried out through a Trading Plan or other arrangement or trading instruction involving potential
sales or purchases of the Company’s securities.

9. No Section 16 Protection

The use of Trading Plans does not exempt participants from complying with the Section 16 reporting rules or liability
for short-swing trades.

10. Limitation on Liability

None of the Company, the Chief Executive Officer, the Chief Financial Officer, General Counsel, the Authorizing
Officer or the Company’s other employees or any other person will have any liability for any delay in reviewing, or refusal of,
a Trading Plan submitted pursuant to this Section VI or a request for pre-clearance submitted pursuant to Section IV of this
Policy.



Notwithstanding any review of a Trading Plan pursuant to this Section VI, none of the Company, the Chief Financial

Officer, General Counsel, the Authorizing Officer or the Company’s other employees or any other person assumes any liability
for the legality or consequences of such Trading Plan or transaction to the person engaging in or adopting such Trading Plan or
transaction.

11. Interpretation, Amendment, and Implementation of this Policy

The Authorizing Officer shall have the authority to interpret and update this Policy and all related policies and procedures.
In particular, such interpretations and updates of this Policy, as authorized by the Authorizing Officer, may include amendments
to or departures from the terms of this Policy, to the extent consistent with the general purpose of this Policy and applicable
securities laws. Actions taken by the Company, the Authorizing Officer, or any other Company personnel do not constitute legal
advice, nor do they insulate you from the consequences of noncompliance with this Policy or with securities laws.

12. Certification of Compliance

All Covered Persons and others subject to this Policy may be asked periodically to certify their compliance with the
terms and provisions of this Policy.

B. Section 16: Insider Reporting Requirements, Short-Swing Profits and Short Sales (Applicable to Officers,
Directors and 10% Stockholders)
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1. Reporting Obligations Under Section 16(a): SEC Forms 3, 4 and 5 Section 16(a) of the 1934 Act

generally requires all officers, directors and 10%
stockholders (“insiders”), within 10 days after the insider becomes an officer, director, or 10%
stockholder, to file with the SEC an “Initial Statement of Beneficial Ownership of Securities” on SEC Form 3 listing the
amount of the Company’s stock, options and warrants which the insider beneficially owns. Following the initial filing on SEC
Form 3, changes in beneficial ownership of the Company’s stock, options and warrants must be reported on SEC Form 4,
generally within two days after the date on which such change occurs, or in certain cases on Form 5, within 45 days after fiscal
year end. The two-day Form 4 deadline begins to run from the trade date rather than the settlement date. A Form 4 must be
filed even if, as a result of balancing transactions, there has been no net change in holdings. In certain situations, purchases or
sales of Company stock made within six months prior to the filing of a Form 3 must be reported on Form 4. Similarly, certain
purchases or sales of Company stock made within six months after an officer or director ceases to be an insider must be
reported on Form 4.

2. Recovery of Profits Under Section 16(b)

For the purpose of preventing the unfair use of information which may have been obtained by an insider, any profits
realized by any officer, director or 10% stockholder from any “purchase” and “sale” of Company stock during a six-month
period, so called “short-swing profits,” may be recovered by the Company. When such a purchase and sale occurs, good faith
is no defense. The insider is liable even if compelled to sell for personal reasons, and even if the sale takes place after full
disclosure and without the use of any inside information.

The liability of an insider under Section 16(b) of the 1934 Act is only to the Company itself. The Company, however,
cannot waive its right to short swing profits, and any Company stockholder can bring suit in the name of the Company. Reports
of ownership filed with the SEC on Form 3, Form 4 or Form 5 pursuant to Section 16(a) (discussed above) are readily available
to the public, and certain attorneys carefully monitor these reports for potential Section 16(b) violations. In addition, liabilities
under Section 16(b) may require separate disclosure in the Company’s annual report to the SEC on Form 10-K or its proxy
statement for its annual meeting of stockholders. No suit may be brought more than two years after the date the profit was
realized. However, if the insider fails to file a report of the transaction under Section 16(a), as required, the two-year limitation
period does not begin to run until after the transactions giving rise to the profit have been disclosed. Failure to report
transactions and late filing of reports require separate disclosure in the Company’s proxy statement.

Officers and directors should consult the attached “Short-Swing Profit Rule Section 16(b) Checklist” attached hereto as
“Attachment A” in addition to consulting the General Counsel prior to engaging in any transactions involving the Company’s
securities, including without limitation, the Company’s stock, options or warrants.

3. Short Sales Prohibited Under Section 16(c)

Section 16(c) of the 1934 Act prohibits insiders absolutely from making short sales of the Company’s equity securities.
Short sales include sales of stock which the insider does not own at the time of sale, or sales of stock against which the insider
does not deliver the shares within 20 days after the sale. Under certain circumstances, the purchase or sale of put or call
options, or
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the writing of such options, can result in a violation of Section 16(c). Insiders violating Section 16(c) face criminal liability.

The General Counsel should be consulted if you have any questions regarding reporting obligations, short-swing profits
or short sales under Section 16.

C. Rule 144 (Applicable to Officers, Directors and 10% Stockholders)

Rule 144 provides a safe harbor exemption to the registration requirements of the Securities Act of 1933, as amended,
for certain resales of “restricted securities” and “control securities.” “Restricted securities” are securities acquired from an
issuer, or an affiliate of an issuer, in a transaction or chain of transactions not involving a public offering. “Control securities”
are any securities owned by directors, executive officers or other “affiliates” of the issuer, including stock purchased in the
open market and stock received upon exercise of stock options. Sales of Company securities by affiliates (generally, directors,
officers and 10% stockholders of the Company) must comply with the requirements of Rule 144, which are summarized
below:

• Current Public Information. The Company must have filed all SEC-required reports during the last 12
months.

• Volume Limitations. Total sales of Company common stock by a covered individual for any three-month period
may not exceed the greater of: (i) 1% of the total number of outstanding shares of Company common stock, as
reflected in the most recent report or statement published by the Company, or (ii) the average weekly reported
volume of such shares traded during the four calendar weeks preceding the filing of the requisite Form 144.

• Method of Sale. The shares must be sold either in a “broker’s transaction” or in a transaction directly with a
“market maker.” A “broker’s transaction” is one in which the broker does no more than execute the sale order
and receive the usual and customary commission. Neither the broker nor the selling person can solicit or
arrange for the sale order. In addition, the selling person or Board member must not pay any fee or commission
other than to the broker. A “market maker” includes a specialist permitted to act as a dealer, a dealer acting in
the position of a block positioner, and a dealer who holds himself out as being willing to buy and sell Company
common stock for his own account on a regular and continuous basis.

• Notice of Proposed Sale. A notice of the sale (a Form 144) must be filed with the SEC at the time of the sale.
Brokers generally have internal procedures for executing sales under Rule 144 and will assist you in completing
the Form 144 and in complying with the other requirements of Rule 144.

If you are subject to Rule 144, you must instruct your broker who handles trades in Company securities to follow the
brokerage firm’s Rule 144 compliance procedures in connection with all trades.
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ATTACHMENT A

SHORT-SWING PROFIT RULE SECTION 16(B) CHECKLIST

Note: ANY combination of PURCHASE AND SALE or SALE AND PURCHASE within six months of each other by
an officer, director or 10% stockholder (or any family member living in the same household or certain affiliated entities) results
in a violation of Section 16(b), and the “profit” must be recovered by Playtika Holding Corp. (the “Company”). It makes no
difference how long the shares being sold have been held or, for officers and directors, that you were an insider for only one of
the two matching transactions. The highest priced sale will be matched with the lowest priced purchase within the six-month
period.

Sales

If a sale is to be made by an officer, director or 10% stockholder (or any family member living in the same
household or certain affiliated entities):

1. Have there been any purchases by the insider (or family members living in the same household or
certain affiliated entities) within the past six months?

2. Have there been any option grants or exercises not exempt under Rule 16b-3 within the past six months?

3. Are any purchases (or non-exempt option exercises) anticipated or required within the next six months?

4. Has a Form 4 been prepared?

Note: If a sale is to be made by an affiliate of the Company, has a Form 144 been prepared and has the broker
been reminded to sell pursuant to Rule 144?

Purchases And Option Exercises

If a purchase or option exercise for Company stock is to be made:

1. Have there been any sales by the insider (or family members living in the same household or certain
affiliated entities) within the past six months?

2. Are any sales anticipated or required within the next six months (such as tax- related or year-end
transactions)?

3. Has a Form 4 been prepared?

Before proceeding with a purchase or sale, consider whether you are aware of material non-public
information which could affect the price of the Company stock. All transactions in the Company’s securities by officers
and directors must be pre-cleared by contacting the Company’s General Counsel.
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Subsidiaries of Playtika Holding Corporation

Legal Name Jurisdiction of Incorporation of Organization
Playtika Ltd. Israel
Playtika UK - House of Fun Limited England and Wales
Playtika Santa Monica Holdings, LLC Nevada
SuperPlay Ltd. Israel
Supertreat GMBH Austria
Wooga GMBH Germany
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We consent to the incorporation by reference in the Registration Statement (Form S-8 No. 333-252158) pertaining to the 2020 Incentive Award Plan of
Playtika Holding Corp. of our reports dated February 27, 2025, with respect to the consolidated financial statements of Playtika Holding Corp., and the
effectiveness of internal control over financial reporting of Playtika Holding Corp., included in this Annual Report (Form 10-K) for the year ended
December 31, 2024.

/s/ Kost Forer Gabbay & Kasierer
A Member of EY Global

Tel-Aviv, Israel
February 27, 2025
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Certification of
Chief Executive Officer Pursuant to Section 302 of

the Sarbanes-Oxley Act of 2002

I, Robert Antokol, certify that:

1.    I have reviewed this Annual Report on Form 10-K of Playtika Holding Corp.;

2.    Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in
light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3.    Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.    The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules
13a-15(e) and 15d-15(e)) and have:

a)       designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly
during the period in which this report is being prepared;

b)    evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

c)    disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter
(the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

5.       The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s
auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a)        all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b)    any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial
reporting.

February 27, 2025 By: /s/ Robert Antokol
Robert Antokol
Chief Executive Officer and Chairperson of the Board
(principal executive officer)
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Certification of
Chief Financial Officer Pursuant to Section 302 of

the Sarbanes-Oxley Act of 2002

I, Craig Abrahams, certify that:

1.    I have reviewed this Annual Report on Form 10-K of Playtika Holding Corp.;

2.    Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the statements made, in
light of the circumstances under which such statements were made, not misleading with respect to the period covered by this report;

3.    Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects the financial condition,
results of operations and cash flows of the registrant as of, and for, the periods presented in this report;

4.    The registrant’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in Exchange Act Rules
13a-15(e) and 15d-15(e)) and have:

a)       designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to ensure that
material information relating to the registrant, including its consolidated subsidiaries, is made known to us by others within those entities, particularly
during the period in which this report is being prepared;

b)    evaluated the effectiveness of the registrant’s disclosure controls and procedures and presented in this report our conclusions about the effectiveness of the
disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

c)    disclosed in this report any change in the registrant’s internal control over financial reporting that occurred during the registrant’s most recent fiscal quarter
(the registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably likely to materially affect, the
registrant’s internal control over financial reporting; and

5.       The registrant’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to the registrant’s
auditors and the audit committee of the registrant’s board of directors (or persons performing the equivalent functions):

a)        all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably likely to
adversely affect the registrant’s ability to record, process, summarize and report financial information; and

b)    any fraud, whether or not material, that involves management or other employees who have a significant role in the registrant’s internal control over financial
reporting.

February 27, 2025 By: /s/ Craig Abrahams
Craig Abrahams
President and Chief Financial Officer
(principal financial officer)
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Certification of
Chief Executive Officer Pursuant to 18 U.S.C. Section 1350,

As Adopted Pursuant to Section 906 of
the Sarbanes-Oxley Act of 2002

Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, the undersigned officer of Playtika Holding
Corp. (the “Company”) hereby certifies, to such officer’s knowledge, that:

1.    The Annual Report on Form 10-K of the Company for the fiscal year ended December 31, 2024 (the “Report”) fully complies with the requirements of
Section 13(a) or Section 15(d), as applicable, of the Securities Exchange Act of 1934, as amended; and

2.    The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

February 27, 2025 By: /s/ Robert Antokol
Robert Antokol
Chief Executive Officer and Chairperson of the Board
(principal executive officer)
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Certification of
Chief Financial Officer Pursuant to 18 U.S.C. Section 1350,

As Adopted Pursuant to Section 906 of
the Sarbanes-Oxley Act of 2002

Pursuant to 18 U.S.C. Section 1350, as adopted pursuant to Section 906 of the Sarbanes-Oxley Act of 2002, the undersigned officer of Playtika Holding
Corp. (the “Company”) hereby certifies, to such officer’s knowledge, that:

1.    The Annual Report on Form 10-K of the Company for the fiscal year ended December 31, 2024 (the “Report”) fully complies with the requirements of
Section 13(a) or Section 15(d), as applicable, of the Securities Exchange Act of 1934, as amended; and

2.    The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.

February 27, 2025 By: /s/ Craig Abrahams
Craig Abrahams
President and Chief Financial Officer
(principal financial officer)


